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These articles of merger are being filed pursuant to KRS 2718.11-080 of the Kentucky 

Business Corporation Act and KRS 275.360 of the Kentucky Limited Liability Company Act to 

effect the merger ofEXM LLC, a Kentucky limited liability company, with and into New EXM 

Inc., a Kentucky corporation: 

Article 1 

Name and Jurisdiction 

The name and jurisdiction of formation or organization of each constituent business 
entity which is to merge are as follows: 

EXM LLC, a limited liabili1ty company formed under the laws of Kentucky; and 

New EXM Inc., a corporation organized under the laws of Kentucky. 

Article 2 

Plan of Merger 

The plan of merger providing for the merger ofEXM LLC with and into New EXM Inc. 
is contained in the Master Agreemt::nt, dated March 18, 2004, as amended by Amendment No. 1 
dated April27, 2005, a copy ofwhilch is attached as and incorporated by reference to Exhibit A 
(see Article III, pages 12 through 14, and Exhibit B of the Master Agreement, and Section 1(d), 
page 2, and Annex B of Amendment No. 1 ). 

The plan of merger includes amendments to the articles of incorporation ofNew EXM 
Inc., including an amendment to change the corporation's name to "Ashland Inc." 

Article 3 

Surviving Business Entity 

As amended in the merger, the name of the business entity surviving the merger is 
Ashland Inc. 
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Article 4 

Authorization and Approval 

The plan of merger was duly authorized and approved by each constituent business entity 
in accordance with the laws applicable to such business entity, including KRS 275.350 and, in 
the case ofNew EXM Inc., KRS 271B.11-010 and 271B.11-030. 

The following table shows (1) the designation, number of outstanding shares and number 
of votes entitled to be cast by each voting group entitled to vote separately on the plan of merger 
as to New EXM Inc., and (2) the total number of undisputed votes cast for the plan separately by 
each such voting group: 

Designation 
Common Stock 

Number of 
Outstanding Shares 

100 

Number of 
Votes Entitled to be Cast 

100 

Number of 
Votes Cast For 

100 

The number cast for the plan by the: sole voting group of New EXM Inc. was sufficient for 
approval by that voting group. 
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In witness whereof, EXM LLC and New EXM Inc. have duly executed these Articles of 

Merger as of th~O ~ay of June, 2005. 

EXMLLC 

By ATB HOLDINGS INC., member 

B~'c;i~>4 
David L. Hausrath, Vice President 

NEWEXMINC. 

By~~ 
David L. Hausrath, Senior Vice President 
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EXHffiiTA 

EXECUTION COPY 

MASTER AGREEMENT 

Dated as of March 16, 2004; 

Among 

ASHLAND INC. I 

ATB HOLDINGS INC., 

EXM LLC, 

NEW EXM INC . I 

MNRATHON OIL CORPORATION, 

MARATHON OIL COMPANY, 

MARATI{ON DOMESTIC LLC 

And 

~~HON ASHLAND PETROLEUM LLC 
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, EXECUTION COPY 

MASTER AGREEMENT dated as of 
March 18, 2004, among Ashland Inc.,.a 
Kent:ucky corporation ("Ashland") , ATB 
Holdings Inc., a Delaware corporation and 
wholly owned subsidiary of Ashland 
. ( "!~oldC<j>") , EXM LLC, a Kentucky limited 
liability company and wholly owned 
s~hsidia.ry of HoldCo {"New .1\,shland LLC"), 
Ne\~ EXM. Inc. , a Kentucky corporation· and 
wholly owned subsidiary of HoldCo ("New 
Ashland. ·Inc.") , Marathon Oil. Corporation, a 
Defaware corporation ("Marathon") , Marathon 
Oil Company, an Ohio corporation and wholly 
owned sUbsidiary of Marathon {"Marathon 
CQI~panyl•}, Marathon Domestic LLC, a Delaware 
limited liability company and wholly owned 
subsidi<!iry of Marathon ("Merger sub·") , and 
Marathon Ashland Petroleum LLC, a Delaware· 
limited liability company owned by Marathop. 
Company and Ashland as set forth below 
( ''~AP") . 

WHEREAS the Marathon Parties (as defined in 
Section 14.02) wi:sh to acquire from Ashland, and Ashland 
wishes to transfe:r ·to the Marathon Parties, Ashland • s 
maleic anhydride business and associated plant in Neal, 
West Virginia (the. "Ma!L.eic ·Business 11 ) and a number· of· 
Valvoline Instant Oil Change centers·owned by Ashland (the 
"VIOC Centers") located in the states of Ohio and Michigan; 

WHEREAS, on JanuarY 1, 1998, Ashland and Marathon 
Company contributed cea:-tainpetroleum supply, refining, 
marketing· and tra~Lsportation businesses to MAP and entered 
into a limited liability comp~y agreement to set forth 
their rights and respop.sibilities with respect to the 
governance, financing and operation of MAP; 

WHEREAS Ashland owns a 38% interest in MAP and 
Marathon Company o~s a 62% interest in MAP; 

WHEREAS Ashland holds a 4% interest . LOOP LLC J.n 
and an 8. 62% inte1~est in LOCAP LLC; 
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WHEREAS the parties hereto have structured the 
transfers described above as a series of transactions, as a 
result of which: 

(i) Ashland will trans.fer to HoldCo the Maleic 
Business, -the VIO~ Centers and Ashland's interests in 
MAP, LOOP LLC andi LOCAP LLC, and HoldCo will assume 
certain related liabilities of Ashland; 

(ii) the Marathon Parties will acquire Holdco; 

(iii) Ne\\r Ash\land Inc. wi.ll succeed to all the 
assets and liabilities of Ashland {other than those 
transferred t~o or~ assumed by HoldC.o or any Marathon 
Party under t~his ~greement or any of t:lle other 
Transaction .P..greements (as defined below)), including 
the proceeds of a: partial redemption·of Ashland's 
int;.erest in MAP; ~d 

2 

(fv) the iss~ed and outstanding shares of Ashland 
colli:mon .stock, par, value $1.00 per share, including the 
associated As:hlanj:l Rights (as defined in 
Section 6. 03 (a)) I( the "Ashland Common Stock") , will be 

. canceled and Ashland's shareholders will re.cei ve, with 
respect to ea.ch share of Ashland Common Stock, one 
share of New Ashl~d Inc. Common Stock (as defined in 
Section 14.02),· tp be issued by New Ashland Inc. in 
consideration of t;.he assets acqU.ired by it in the 
Conversion Me:rgeri and-the benefits to be derived 
therefrom, and a humber ·of-shares of Marathon common 
stock, par vaclue $1.00 per share (th~ "Marathon Common 

·Stock"), to be determined as set forth in this 
Agreement; 

WHEREAS, sim~ltaneously with the execution and 
delivery of this .A.gree~ent, certain of tiie parties hereto 
are entering into: 

(i) ~ Assi~ent and Assumption Agreement 
providing for the' transfer of.the.Maleic Business to 
HoldCo and the as~umption by HoldCo .of certain related 
liabilities (the ''Maleic Agreement"); 

(ii) an Assignment and ~ssumption Agreement 
providing for the transfer of the VIOC Centers to 
HoldCo and the assumption by HoldCo of certain related 
liabilities (the "VIOC Agreement"); 
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(iii) a 'Tax ftiatters Agreement (the "Tax Matters 
Agreement") ,; and; 

(iv) runendmfnt No. 2 to the MAP LLC Agreement 
defined in Secti~n 14 .· 02} (the "MAP LLC Agreement 
Amendment" and, t~:ogether with this Agreement, the 
Maleic Agreement~ the VIOC Agreement and the Tax 
Matt·ers Agr~~einen1(:., the "Transaction Agreements 11 }; 

! 

' 

WHEREAS the '1 Board of Directors of Ashland has 

(as 

unanimously: (i) adopted and approved the Transaction 
Agreements, the· l\.ncil ary Agreements (as defined in 
section 6.04(a)) and ,he transactions contemplated th~reby 
(the "Transactions•') <jmd (ii·) recommended that Ashland's 
shareholders approve the Transaction Agreements and th~ 
Transactions; 

. -wHEREAB the : Board of Directors of Marathon has 
unanimously adopt.ed a*d app~ov~d tl}e Transaction Agreements 
and the Ancilla~r·Agr,ements·and approved the Transactions; 

• ! 

WHEREAB it ~s intended that the Transactions· to 
be consummated on thelclosing Date will generally be Tax
free to the parties ~d their respective sha,reholders for 

'Federal income Ta:x pufPoses (as Tax is defined in Section 
·14.02); and 1 

WHEREAS thelparties desire to make certain 
representations, ·warr<\mties, covenants and agreements in 
connection with 1:he Ttansactions and also to prescribe 
various conditions to!the Transactions. 

follows: 
NOW, THEREF~RE, the parties.hereto agree as 

ARTICLE I 

. Tra.fsactions and Cl-osing 

' Upon the .t.e:j:ms and subject to the conditions set 

3 

forth here~n, at the ~losing (as defined in Section 1.05), 
the parties shall co~ununate the MAP Partial Redemption and 
each of the othe:r Tr sactions set forth in Sections 1. 02, 
1.03 and 1.04 as fell ws. Subject to_Section 9.10, th~ 
parties hereto iJtltend 

1 

tliat none of the Transactions that 
this Article. I c~:>ntem)?l~tes will be effected on the Closing 



Date {as defined :in Section 1. OS) shall be effective unless 
all of such Transactions are effected on the Closing Date. 

4 

SECTION 1.01. MAP Partial Redemption. As part 
of the Transactions, but prior to consummating the other 
Transactions set forth in Sections 1.02, 1.03 and 1.04, MAP 
shall redeem a portion of the 38% Membership Interest (as 
defined in Section 14.02) owned by Ashland for a redemption 
price payable as follows: (i) accounts receivable of MAP, 
each with a Federal income Tax basis rio less than its face 
amount,· selected ·in accordance with the protocol set ·forth 
in Exhibit A, with a total Value (as defined in· 
Secti~n 14·. 02} equal to the product of (x) the Estimated 
MAP Partial Redemption Amount (as defined in Section 14.02) 
and (y) the AR ·Fraction (as defined in Section 14·. 02) {such 
product, the "AR 1U1lount") (the "Distributed Receivables") · 
and (ii} cash in ~m -amount ·equal to the Estj.mated MAP 
Partial Redemption Amount minus :trre AR Amount· .(su..ch ~ 
difference, the ~~~~ash Amount"), by wire transfe-r .of .. 

_ . . immediately available funds to an Ashland· bank account 
· · · which shall be de~signated in writing by Ashland at least 

t~o business ·days; prior tq_ the Closing Date (the "MAP· .. 
Partial Redemptic~i"). MA.P· shall increase the MAP Partial 
Redemption Amount: (as defined in Section 14. 0.2) payable in 
the MAP Partial Redemption as directed by Marathon if 
Marathon determines, in its sole judgm~nt after giving due 
consideration to 1the requirements of ·any potentially ·.,. 
applic?ble fraudulent transfer or conveyance Law, that the 
aggregate amount of the MAP Partial Redemption Amount 
(before giving ef.fect to such increase) and the. Capital 
Contribution (as defined i~ S~ction 1. 03 (b)) is not 
reasonably equivalent to the-aggregate value immediately 

·prior to the consummation of the Transactions, as 
determined by Marathon in its sole discreti.on, of 
(i) Ashlandis Membership Interest, (ii) the Maleic.Business 
and (iii} the VIOC Centers. In the event that Marathon 
makes the determination contemplated by the immediately 
p~eceding senten(le, any resulting increase in th~ MAP 
Partial Redemption Amount shall be payable in any 

· combinat·ion of cash and accounts receivab'!e of MAP as 
determined by Marathon. If·at any time Marathon determines 
that it i~ reasoJo.ably likely to direct MAP to increase the 
MAP Part_ial Re4emption Amount pursuant to the second 
senten~e of this Section 1.01, Marathon shall provide 
prompt notice of·such determination to Ashland, including a 
good faith estimate of any such increase. 

( lNYCORPt23273SSV16t4 732Dt 0:1/18/04--06102 pi I 



SECTION 1.02. Maleic/VIOC Contribution; 
MAP/LOOP/LOCAP c6~tributio~; Reorganization ~erger. 
Promptly following the consummation of the MAP Partial 
Redemption pursuant to Section 1.01, and prior to 
consummating the •rransactions set forth in Sections 1; 03 
and 1.04, the parties shall consummate each of the 
'following Transactions: 

(a) Maleic/VIOC Coqtributio~. Ashland shall 
cause the transact.ions contemplated by the Maleic Agreement 

·and the VIOC Agree~ment, including the contribution by 
Ashland to Hol4Co of the Maleic Business and the VIOC 
Centers and the. a::;sumption by HoldCo of certain related 
liabilities, to be! consummated in accordance with the 
Maleic Agreement cmd the VIOC Agreement (the "Malei.c/VIOC 
.Contribution") . 

(b) . Mt!,J? /J£)0P /OOCAP Contribution.· Promptly 
·following the c'Oriu:~umma~ion of the Mal~:i,.'c./VIOC Contribution 
pursuant;. to·Section 1.02(a), (i) :1\shland shall ·cause the 
MAP/LOOP/LOCAP Ccmtribution Agreements (as defined. in 
Section 14.02) to be executed and delivered by the-parties 
#3pecified therein to be parties thereto, and Ashland shall 

· contribute ·to HoldCo Ashland's remaining Membership 
In.terest and, subject to Section 9 .10, the Ashland 
LOOP/LOCAP Intere:st (as defined i~n section 14. 02), and 
HoldCo shall assume certain related li:abilities and 
obligations, in accordance ·.with the MAP/LOOP/LOCAP 
.contribution Agreements, (ii) if Ashland ·has not· .been 
.released from al:L liabili·ties, obligati<?nS and comniitments 
under. the LOCAP ~r&D Ag;reement in aqcorda.nbe with 
Section .9-. 03 (g) I As;l,lland shall cause the' LOCAP T&D 
Assumption Agreen11ent (as defined in Section 14.02) to be · 
executed and del:iv~red by the parties. specified therein to ·· 
be parties there·i:.o and (iii) if Ashland has not been 
released from a.ll li~ilities, obl.igations and commitments 
under·the LOO.P T&D Agreement j.n accordance with 
Secti.on 9. 03 '(g) , Ashland shall, cause the LOOP 'i'&D 
Ass~ption Agreement (as defined in Section 14.02) to be 
executed. and deliv~red by the parties specified therein to 
be parties there: to ( collecti veiy, the "MAP /LOOT? /LQCAP 
Contribution") . 

(c) 'l~he Reorganization ·Merger. ·Promptly 
following the CCillS\lJlUI\ation of the MAP/LboP/LOCAP 
Contribution pul~l9Uaiit to section 1 ~ 02 (b) , Ashland shall, 
pursuant to Arti~::!le II and in .accordance with the Kentucky 
Business Corporation Act (the "KBCA"] .and the Kentucky 
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Limited Liability Company Act {the "KLLCA"), be merged with 
and :into.New Ashland l,ILC (the "Reorganization Merger") at 
the Reorganization Merger Effective Time (as defined in 
Section 2. 02) , whi<~h, if not the time of filing of the 
Reprganization Articles of Merger {as defined in Section 
2.02) in accordance with Section 2 .. 02, shall be a time 

.mutually agreed upon by Ashland and Marathon. 

SECTION :l. 03 . HoldCo Borrowing; Capital 
Contribution; Con~~~rsion Merger. Promptly following the 
consummation of th~~ Maieic/VIOC- Contribution, the 
MAP /LOOP /LOCA.P Cont.ribution. and the Reorganization Merge~ 
pursuant to·section 1.0"2, _the parties shall consummate each 
of ·the following 'l?:ransactions: 

(a) Hold.Co Borrowing. Promptly following the 
Reorganization ~e~~ger Effective Time, the Marathon Parties 
.shall cause the HoldCo Borrowing. (as def"ined in 
.$ection 14.02) ·to :be advanced to HoldCo by one or more 
lenders that are 110t affiliates of MAP, any Marathon -~qrty 
or any Ashland Party ("Third Party Lenders"} and HoldCo 

. snall accept the HoldCo Borrowing. If Marathon guaran.tees 
or otherwise provides credit support .for the HoldCo 
Borrowing, .Marathon and HoldCo shall enter into a 

. , .. reimbursement agreement (the "Reimbursement Agreement.~), 
· · · pursuant to which Holde~ shall commit to pay a guarantee 

· fee to Marathon after the Closing andl if requested by~ 
Marathon·prior to the Closing Date, shall grant to Marathon 
on the Closing Date a security interest in all the property 
and other assets (including the Membership Interest) that 
HoldCo owns to secure its ;~:"~imbursement obligations to 
Marathon, to the fullest extent .. permitted by Contrac"ts {as 
defined in Section 6."05{a)) to which-Ashland or any Ashland 
Subsidiary is a party or by which any of their respec~ive 
properties or aS$Elts is bound. such security interest · 
shall be released. (other than with re~pect to assets of the 
surviving entity <>f·tbe Acquisition-Merger {as defined in 

. Section 1. 04 {a)} c:tt the Acquisition Me:r;:ger Effective Time 
. (or,. if earlier, upon the New Ashland Inc. Share Issuance}. 
The-Reimbursement. Agreement s~all provide that:. (~} the 
guarantee fee ·shall be payable-after Closing; and (ii) the 
reimbursement obligations to Marathon shall not exceed the 
net amount of the! HoldCo Borrowing actually received by 
HoldCo. 

(b) Capital Contribution. Promptly following 
the consummation of the HoldCo Borrowing pursuant to 
Section 1.03(a), HoldCo shall contribute to New Ashland LLC 



cash in ·the amount: equal to the total amount of the HoldCo 
Borrowing, by wire~ transfer of immediately available funds 
to a New Ashland J.,Lc bank account designated in writing by 
As.hland at least t:wo business days prior to the Clostng 
Date (the "Capital~ Contribution"). 

(c) CO:!lVersion .Merger. Promptly following the 
consummation of the Capital Contribution pursuant to 
Section 1.03(b), pursuant to Article III and in accordance 
with the KLLCA and the KBCA, New Ashland LLC shall be 

·merged with and into New Ashland Inc. (~he "Conversion 
Merger") at the Conve·rsiort Merger Effective Time {as 
defined-in· Section 3.02), which, if not the time of filing 
of the Conversion. Articles of Merger (as defined in section 
3.02) in accordanc::e with Section 3.02, shall be a·time 
mutually agreed upon by Ashland and Marathon. 

SECTIONr 1.04. Ac<misition M,erger; Distribution. 
(a) Promptly following the Conversion Merger Ef.fective 
Time, pursl,lant to Article IV and in accordance with the 
Delaware General corporation Law (the "DGCL") and the· 
Delaware Limited J .. iability Company Act (the "DLLCA"), 
HoldCo shall be merged with and into Merger Sub (the 
"Acquisition Mersrer") ·at the Acquisition Merger Ef.fective 
Time. . · · · · 
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(b) In the event that the Private Letter Rulings 
(as defined in se~c::tion 10.01 (f)) dq not provide that the 
Acqui~ition. Mergejr wil~ be treated as a· distribution by 
HoldCo of all the~ stock of New Ashland Inc. under . 
Section 35'5 of tl:u~ Internal. Revenue Code of 1986 1 as 
amended· "{the "Cod~~~~}, followed by a merger of HoldCo into 
Merger Sub I then ~the parties hereto shall. execute an 
appropriate ame~c~nent to this Agreement to provide that the 
New Ashland Inc. Share Issuance (as defined in 
Section ~. 05 (b)) 19hall not be effected as part of the 
Acquisition MergE!:!: but instead the shares of New Ashlc;md 
Inc. to be issued thereun¢ter. shall be issued to HoldCo as 
part of the Conve:t"sion ·Merger 1 . f"ollowed by t~e distribution 
thereof by HoldCo to the holders of HoldCo Common Stock {as 
defined in·section 2.Q4(a) (i).) 1 on the basis of otie share 
of New Ashland Inc. Common Stock for each outstanding share 
of Holdco·common.Stock, immediately prior to the 
Acquisition Mer.gE~r. 

SECTIO:tl 1. 05. Closing. The closing of the 
Transaction~ (thE~ "Closing") shall take place at the 
offices of MAP, s:39 South Main Street, Findlay, Ohio 45840 
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at 10:00 a.m. (Eae1tern time} on the last business day of 
the· calendar month in which the last to be satisf.ied (or, 
to the extent permitted by Law (as defined in 
Section 6.05(a}), waived·by th~ parties entitled to the 

. benefits t.hereof) of the conditions set forth in Article X 
(other than those conditions th.at by their nature are to be 
satisfied on the Closing Date, but subject.to the 
sa'tisfaction or w·ai ver of those conditions) has been so 
satisfied or waive~d, or 1 if the last such condition is 
satisfied or waive~d on one of the last two business days of 
a calendar month, on the last business day of the ·following 
calendar month, or at such other·place 1 time and ~ate as 
shall be agreed in writing b~tween Ashland and Marathon. 
The date on which the Closing occurs is referred to .in this 
Agreement as the "Closing Date". ·If Ashland and Marathon 
agree that the cio'sing is expected to occur on 
Dec~er 31, 2004, the. partiesshall use their reasonable 
best· e~f.orbs to a£rree on closing mechanics to effect the 
·Transactione; on s'ltch date, which may include: (i) the 
filing of the Reorganization Articles of Merger, the 
Conversion Article~s of Merger and the Acquisition 
Certificate of Merger prior to December 31, 2004, in each 
case specifying· ail effective time on December 31, 2004 and 

·· (ii) advancement of the HoldCo Borrowing to an escrow 
... account for the b·em~fit of HoldCo at a pre-closing prior to 

· December 31, 2004 to ensure· that the 'proceeds: of the . 
Capital Contribution.wiil be available to New Ashla~d Inc. 
on the Closing Date for consummation of the tender offer 
and/or consent solicitation contemplated by 
section 9. 03 (b). 

SECTIONr 1.06. Post-Closing True-Up. Within. 
90 days after the: Closing Date (subject ·to extension with· 
the prior written consent of New Ashland- Inc., such consent 
not to be unreasonably withheld) 1 MAP shall prepare and 
deliver to Ashland a statement setting forth the MAP · 

· Partial Redemptiml Amount. If the MAP Pa1;tial Redemption 
Amount exceeds thE~ Estimated Ml\J? Partial Redemption Amount, 
MA~ shall, and if', the. Estimated MAP Pa.rtial . Redemption 
Amount exceeds thE~ MAP Partial Redemption Amount, New . 
Ashland.Inc. shall, make.payment to the other party of the 

. amount of such ex<Jess, together with interest· thereon at a 
rate equal to the~ rate of interest from time to time 
announc~d publicly by Citibank, N~A.; as its prime rate, 
calculated on thei basis of the actual number of days 
elapsed divided by· 365, f:t;"om the Closing. Date to the date 
of payment. Payn1ent by. MAP to New Ashland I.nc. under this 
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Section 1.06 shall be in an amount of cash and accounts 
receivable of MAP (such accounts receivable to be selected 
in accordance with the protocol set :forth in Exhibit A) 
within 30 days of the determinati9n by MAP of the MAP 
Partial Redemption Amount. The total Value of the accounts 
receivable payable by MAP under this Sec·tion. 1. 06 shall 
equal the product of {i) the total amount of the payment 
owed by MAP to Ne''~ Ashland Inc. under this Section 1. 06 and 
( ii) the AR Fraction. Pa}rment made. by New Ashland In·c. to 

·MAP under this Section 1. 06. shall be m.ade in .cash within 30 
days after receipt:: by New Ashland Inc. of the statement 
setting forth the·. MAP Partial Redemp_tion Amount. All cash 
payments under this Section 1. 0·6 shall be made by wire 
transfer in inuned.lately available funds to an Ashland bank 
account or a MAP bank account, as applicable, which shall 
he (l.esignated in writing by Ashland or MAP, .as applicable, 
at least two business days prior to th.e date for such 
payment. 

ARTICLE II 

~rhe Reorga.J;lization Merge1,: 

SECTION 2.01. Parties to th.e Reorganization 
Merger_.· · The names of· the constituent business entities 
that are p~rtie~ t.o the . Reorganization Merger ~re Ashland 
Inc. (referred to herein as "Ashland") and EXM LLC 
{referred to herein as "New Ashland·LLC"). Upon ·the terms 
and subject to· the: conditions set forth herein, :at· the 
Reorganization Me:r.ger Effective Time, Ashland shall merge 
with and into New Ashland.LLC, the separate corp9rate 
existence of Ashl~and shall cease and New Ashland LLC shall 
be the surviv~ng ]business entity of the· Reorganization 
Merger. ·The name· of the surviving business entity of the 
Reorgcmization Me:rger shall. be EXM LLC. · 

SECTION 2.02. Reorganization Merger Effecti,ve 
:Time. Prior to the Closing, Ashland shall prepare, and on 
the Clo~ing Da;te, New Ashland LLC. shall file.with the 
_secretary of Stat~~ of the C~nunoriweal th of Kentucky, t 

articles of ~erger or other appropriate documents (in any 
such case, the ~R~organi~ation Articles of Merger") 
executed in accordance with the relevant provisions of the 
KBCA and the KLLC1\. and shall make al1 other filings or 
recordings requirE:!d under the KBCA and the· :KLLCA. The 
Reorganization Mer,ger. shall become ~ffective at such time 
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as the Reorganization Articles of Merger are duly filed 
with such Secretar)r of State, or at such later time on the 
Closing Date as specified in.the Reorganization AJ:::ticles of 
Merger (the time the Reorganization Merger becomes 
effective being thE! ''.Reorganization Merger Effect.ive 
Time"). 

SECTION ~a. 03. Effects. The. Reorganiza-tion 
Merger shall have 1:he effects set forth in KRS 271B .11-060 
of the .KBCA and KRS 275.365 of the KLLCA. Without limiting 
the generality of the foregoing, and subfect thereto, at 
the Reorganization Merger Effective 'l'ime, all the 

·properties, rights, privileges and powers of Ashland 
immediately prior t.o the Reorganization Merger Effective 
Time shali r~st in New Ashland LLC, and all debts, 
liabilities, ·obli~Jations. and duties of Ashland immediately 
prior to the Reors1anization Merger Effective TiJl!e· shall 
become the debts, liabilities, obligations and d~t~es of 
Ne~ Ashland LLC. 

SECTION 2. 04. Conversion of Ashland Securit.ies. 
(a) At the.:Reorganization Merger Effective Time, by virtue 
of the Reorganization Merger and without any action on the 
part of any holder of any shares of Ashland Common s·tock br 

.:; .. ::: . any limited liability company interests in New Ashiand:· LLC 
("!-lew Asb,land LLC Interests"): 

(i) subject to Section 2.05, each share of 
Ashland Common Stock issued and outstanding 
i~ediately prior to the ~eor9'an.ization .Merge~ 
.Effective Time shall. be converted into and . 
thereaf:t:er. represent one duly .issue4, fully. paid 
and nonassessable share of common stock, p~r 
value $1.00 per share, of HoldCo (the "HoldCo 

. Common J;tock") {the "Reorganizatlon Merge·r. · 
ConsidE~ration") ;. and · 

(ii) all. New Ashland LLC Interests shall 
remain outstanding without chan~e. 

(b) Al3 of the Reorgan;i.zation Merger. Effective 
Time, ail shares of Ashland Common Stock shall no longer be 
outstanding, shall automatically be canceled and retired 
and shall cease to exist, and each holder of a certific~te 
formerly evidencing st~.ares of Ashland Common .Stock slia.il, 
subject to Secti,cn 2. 05, cease to have any rights with 
respect th~reto except the right to receive the number of 
shares of aoldCo Common Stock into which such shares of 

( (NYC01mt23213SSV16&4'1l2DaU/18/0ol·•06a02 pJ) 
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Ashland Common Stock were converted pursuant to the 
provisions of Section 2.04(a) hereof. 

(c) Th~~ Reorganization Merger Consideration 
issued (and paid) upon conversion of any shares of Ashland 
Common Stock in a~~cordance with the terms of this 
Article II shall be deemed to have·been issued (and paid) 
at the Reorganization Merger Effective Time in full 
satisfaction of all rights pertaining to such shares of 
Ashland Common Stock, and after the Reorganization Merger 
Effective Tim~ there shall be no further registration of 
·transfers on the JStock transfer books of the business 
entity surviving t.he Reorga.idzation Merge.r, New Ashland 
LLC, of shares of Ashland common Stock that were 
outstariding immed:l~tely prior to the Reorganization Merger 
Effective Time. ·· 

SECTIO~ 2. OS. Dissenters 1 Rights. 
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Notwithstanding cuiYthing in this Agreement to .the .contrary, 
shares of Ashland Common Stock· that are outstanding 
immediately prior to the Reorganization Merger Effective 
Time and that ar~ held by any person who is entitled to 

. demand and properly demands pa}rment of the fair value of 
such shares {."])isJsenters' Shares") pursuant to; and who 
comp1ies in- all r4;Spects with, Subtitle 13 of the·. KBCA 

( H Subtitle 13 n ). shall . not be. converted into Reorganization 
Merger Consideration as provided in Section 2.04(a), but 
rather the holders of Dissenters 1 Shares shall be ·entit.led 
to payment of the fair value of·such Dissenters' ·shares. in 
accordance with Subtitle 13; provided, however, that if any 
such holder shall _fail to perf·ect or othe~ise shall waive, 
wi-thdraw or lose the· right to receive payment of ·fair value 
tinder Subtitle 13, tpen the rig~t of such holder to be paid 
the fair value of such holder's Dissenters• Shares shall 
cease and ·such DiJssenters • Shares shall be dee~ed to have 
been converted as of the Reorganization Merger Effective 
Time into I and to have become ~changeable_ .solely for I 
Reorganization Me:rger Consideration as· provided in 
Section 2.04(a). 

. SECTION ~.06~ Limited Liability. 
liability s~all be: retained with respect to 
entity surviving the Reorgat;tization Merger, 
LLC. . . 

Limited 
the business 
New Ashland 

. SECTION 2.07. Articles of Organization. No 
changes to.the Articles of Organization of New Ashland LLC 
shall be effected by the Reorganization Merger. 

((NYCORPt232?355T16 t.732Dt 03/:ltt/04--06•02 p)) 



·. . 'SECt'ION ·'2,.1)8. ~·;--ement. ·!J.'ne .. 
op~ug ag:neeme:llt i:>:f N~ .;~~-:-g.e as in· :.ef·f-ect 
imJIIIE'd.ia~y -prior to the ~oqyanh..-m Merg.er .:Effective 
·time ca1:1 be the op~l:lat~ llg:Beea'1ii1:1Ut of ·the ·wsiness 
ent1ty ·su~g ·t.tie'·Jleo~·zat'i!.UJa'.aerger, New Ashland 
l.l;££1 ·'l'intiJ. ·taer~<f.t-er <:!haapitl· t;r·. -~d as. -pl?OV±ded 
:t~in -or ·by appl·icta"bJ.~.,uaw. 

. : SEC.T.ION :.2 .-&1:) ... · ~~':'11 ~lan. of_ Merge~. 
-The ·.p.rxids~· uou_t-ai:D.ed .. in ·Sect·lA!IB ,.2 ~ 01 throngh 2 . o s 
con.st.itltte .the ·1t.p.lan :_-of ~,. :• 'tiaat term is: used in 
.KRS 27.US-1l.-..016 .. Qlrld 1mB 2~.Dl..:1'1-tJBO .. af the KBCA and 
KRS ..275:.:3:55 :fit. ~e -~# -~t..- the .. ~ganizati.-on Merger 
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. :{~ ;"":~~~t~~Of;l \P.l'an ;~ ~He~l- The adoption of 
tb£s -~ by ·t:lie Boaril ·Of ~i&MI'Grs ·of .A$land (the 
-~.AI;l~~ -'Doamtl"') :.cc:mst.it~ !Sle.~qfiPri[don, ana the approval 
-Of tl'd:s .Agr-eement· ]~.y t,he -·~e!Wl...., · pf ~sa~-and will 
con-stt~··-taae~r~., ::at:·ne--~tizatiQft Plan of 

'. Merger·by ~·~ .requ~ -l>,t·-.s·-~7l.B.ll-1l3_o~. The 
:.~ ~.f·Xh:is·l~'by .. :Uo~ilCD, -9-S the.~ole member of 

·.·.= · New·~·tm.d.:m.c-'f'·: ·.c~ti~ ·tbe ----o.val o.f.:Xll.e 
tteor!J$t15·Dti-On -~rn · t>f: lo'l~xger- ey· llew -Ashland .'LLC as 
i:-equi.Xed by 'De. 2?:5--~·s:o ~ 

.- ·.- .. ;. ~ {l~~U.·~ ~~-.. -~ Conv~ion Merger. 
-!I.'h:e·-~s Cf.-.ttae-:<J~ttb:if!!:Ot;b.U!SiJJeap entities that are 

. .-~!toi;l1e~-~~EXM LLe···txeferred to 
· be~as 41Jiew#Sil(!ai@-~)·.an#:~'ECM Inc •. (referred to 
herem. ~ -~·-:M=lilaJUI-~ .. 4!j ,~ · : ··lfp'aa··t::.ne terms and subject 
to ·tlle .cOI.iiii~·Met":!:.._. ~ .at the--conversion 
Met.g:El1::' ·g:rr~ :3~ .. -~--lmbJ,;.._;:~~ne shal~ ,merge with and 
.i.'lltiO-:J!lew !AR'b'l.-:mJ. ,!at: ... ,. .:tl}e:·~'mftier -existen~ ·.-Qf New 
..ASb'hmd -~,·Slm1~ .. -... .. ;aDd SBW-_,.'land In~ ... will be the 
sur1f.:i~'lt.JiiiaU..SSI-~~-d- -th~ Ccaure:rsion_ Merger. 
·Pursuant :tG :-d.Je·-~-~~ .t:o in seCti-on 3 . 06 (a) , 
the: .name .vf "tla ~;-J!mSin-emnentity· of· the Conversion 
Mer~'!: .--swt:l'J -~ -~ _ _--.~-aitii ::J:.Iro. 

:·, · . ::~~ ·a ... .D2- Pfm.!~t.~J.-,. •erger Eff-ective Time. 
~r.i~ ·.tt.o __.die --Dush;g,. ·AB1t1.,..;- ... ;a· .:prepare, ·and on the 
Cl-ps:obg Dii'b'e., ·JJew~:ast4aud ·'llllc. :Malill .file .with the 
Sem:.et:m:y ·0£ ·Btae ·'E ·':the':lQmimoJ'Wal:th of Kentucky; 
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articles of merger or other appropriate documents (in any 
such case, the 11 C(~nversion ·Articles of. Merger") ex~cuted in 
accordance with th·e relevant provisions of the KLLCA and 
t,he KBCA and shall make all other filings or recordings 
required under thE~ · KLLCA and the ~CA. ·The Conversion 
Merger shall becom·e effective at. such time as the 
Conversion ArticlE~s of Merger c;tre duly fi;J.ed with such 
Secretary of StatE~, or at such later t·ime on the Closing 
Date as· specified in the Conversion Articles of Merger (the 

···time the Conversion Merger becomes effective being the 
"C~:mversiop. ·MergeJ~ Effective Time"). · 

. . SECTION 3.03. Effects. The Conversion Merger 
shall have the eflEects .set foJrth in KRS 271B ._11-060 of the 

. KBCA and KRS 275 .·:~65 of the KLLCA .. ·Without limiting the 
_generality of. the forego~ng, and subject thereto, at the 
·Conversion Merger Effective Time, all the-properties, 
rights, privileges . anc;i powers o_f New Ashland LLC . 
immediately_prior.to.the Conversion Merger Effeotive Time 
shall rest in. New Ashland. Inc. , and all .debt's, liabilities, 
obligations and duties of New Ashland LLC immediately prior 
to the Conversion_Merger Effective Time shall become the 
debts, liabilities, obligations and dutles of New AshlarJ.d 
Inc. 

SECTION 3.04. Conversion of New Ashland 
Securities. At the Conversion Merger Effective Time, by 
virtue of the Conversion Merger and without any action on 
the part of HoldC:o: 

.(i) all New Ashland LLC Interests issued and 
outstanding immediately prior to the Conversion Merger 
Effective Time shall no longer be outstanding and 
shall automat~ically be canceled and retired and shall 
cease to exif:Jt, and no. consideration shall be 
delivered or deliverable in exahange_therefot7; and 

(ii) ea.oh share of New Ashland Inc. Common Stock 
issued and m1tst'anding inunediately. prior to. the 
Conversion M[E:!rger Effective· Time shall ·remain 
outstanding without change. 

SECTIO~r 3. OS. Limited Liability. Limited 
liability shall .bi; retained with respect to the business 
-entity surviving the Conversion Merger, New Ashland Inc. 

SECTIOl:r 3. 06. Articles of Incorporation and By
laws. (a) At the Conversion-Merger Effect;i.ve 'rime, the 



articles of incorporation of New Ashland Inc~ shall be 
amended as set out: in Exhibit B, and, as so amended, such 
articles of incorporation shall be the articles of 
incorporation of the business entity surviving the 
Conversion Merger,, New Ashland Inc. , until thereafter 
changed or amended as provided therein or by applicable 
Law. 
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(b) Th~e by-laws of New Ashland Inc. as in effect 
immediately prior to the Conversion Merger Effective Time 
shall be the by-laws of the business entity surviving the 
Conversion Merger, New Ashland Inc., until thereafter 
changed or amended. as provided therein or by applicable 
Law. 

SECTION 3.07 .. Directors. The directors of New 
Ashland Inc. immediately prior to the Cop.version Merger 
Effectiv~ .Time .. sha.ll be the directors of ·the business 
entity surviving· .t.h~ ccmversion Merger, New· Ashland Inc., 
until the earlier of their resignation or removal or UIJ.til 
·their respective successors are duly elected and qualified, 
·as the case may be. 

SECTION 3.08. Officers. The.officers of New 
.Ashland Inc. immediately prior t<;> the Conversion Merger 
'Effective 'l'ime shall be the officers of the business entity 
surviving the Con:\rersion. Merger, New Ashland Inc. , unt-il 
the earlier of thEdr resignation or removal or until their 

·respect:i,.ve ·successors are duly elected or appointed and · · 
qualified, as the case may.be. 

SECTIO~r 3.09. Conversion Pl~ of Merger. ·The 
prov~sions contained in $ections.3.01 through 3.08 
COnstitute the "plan Of merger" 1 aS· 'that te~ iS USed in 
KRS 2718.11-010 cmd KRS 271B.ll-080 of.the KBCA and 

• • 0 

KRS 275.355 of the KLLCA, .for the ·Conversion Merger (the 
"Conversion Plan _pf Merser") . The adoption of this 
Agreement by the lBoard of Directqrs of New Ashland Inc. 
(the "New Ashland Boardi') constitutes ~he adoption, and the 
approval Qf this;~greement by HoldCo, as the sole 
shareholder ·of NE3W Ashland Inc., constitutes the approval, 
of the·conversion·Plan of Merger.by New Ashland Inc. as 
required by KRS 271B.ll-030 of the KBCA. The approval of 
this Agreement by HoldCo, as the sole member of New Ashland 
LLC, constitutes the approval of the Conversion ~lan of 
Merger by New Ashland LLC as required by KRS 275.350 of the 
RLLCA. . 

r "'"""'"""'""'~·.,,...,~11cc ... ,.1 ~ 6 A~'lll"'n.ft,, ), o '"•--Ac.n--a _, 1 
--------------------
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ARTICLE IV 

The Acquisition Merger 

SECTION 4.01. Acquisition Merger; Ac<;iuisition 
Merger Eff.ective ~Time. Upon the- terms and subject to the 
conditions set forth herein, at the ·Acquisition Merger 
Effective Time, HoldCo shall be-merged with and into Merger 
Sub,- the separatE~.corporate existence of HoldCo shall cease 
and Merger Sub shall be the· surviving business entity of 
the Acquisition l~erger. Prior to the Closing, Ashland and 
Marathon shall joint-ly prepa.re, and on the Closing Date, 
Merger Sub shall file with the Secretary of State of the 
State of Delaware,·a certificate of merger or other 
appropriate documents (in any :;~uch case, the "Acquisition 
Certificate ·of ME~rg~r") executed in accordance with the 

.relevant provisions of the DGCL and the DLLCA and shall· 
make all other filings or recordings t::equired unde~ the. 
DGCL and the DLLC.A. The Acquisition Merger. shall become 
effective at such time as the Acquisition.Certificate of 
Merger is duly filed with such Secretary of State, or at 
such later time on the Closing Oate as Ashland.and Marathon 
shall agree and ::;pecify in the Acquisition Certif'ica,te of 
Merger {the time the Acquisition Merger· becomes effective 
being the "Acquisition Merger Effective Time"). 

s·ECTION 4. 02. Effects~ The Acquisition. Merger 
shall have the eJEfects set· forth ·in Section 18-~09 (g) of 
the DLLCA.- Without limiting the gen,erality of the 
foregoing, and subject thereto, ·at the. Acquisition Merger 
Effective Time, all the properties, rights, privileges and. 
powers ·of HoldCo immediately prior to the Acquisition 
Merger Effective Time sh~ll vest· in Mergers~, and all 
debts, liabiliti1eS; obiigat.ions and duties of HoldCo 
immediately prim:: to the Acquisition Merger Effective Time 
shall become the debts, liabilities, ·obligations and duties 
of Merger SUb. 

SECTIO:I:il 4 .• 03. E~fect on CaEital Stock. 
(a) At the Ac~1isition Merger Effective Time, by-virtue of 
the Acquisition :Merger and without any action·pn the part 
of th~ holder oJE any shat::es of Hold Co. Common S.tock or any 
membership inteJ~ests in Merger Sub: 

, ( i)' subject to Section s • o 1 ( e} , each is·sued 
and ·outstanding share of HoldCo Common Stock 
shall be converted into the right· to receive 
(,x) one: duly issued,· fully paid and nonassessab~e 



share of New Ashland Inc. Common Stock ·and (y) a 
number o:f duly issued, fuliy paid. and 
nonasses;sable shares of Marathon Common stock 
equal to the Exchange Ratio (as defined in · 
Section 4.03(b)); 

(ii) all of -the limited "liability company 
· interest.s in Merger Sub issued and outstanding 
inunediat,ely prior to the Acquisition Merger 
Effectiy,e Time shall remain outstanding without 
change; and 

(iii} each share of New Ashland tnc. Common 
Stock hE:!ld by HoldCo immediately prior to the 
Acquisit::ion Merger Effective Time shall 
automatically be canceled and retired and shall 
cease to exist, and no consideration shall be 
deliverE~d or deliverable· in e~c~ange theref_or. 

.. . 
(b) ThE~ shares of New Ashla,nd Inc. Common Stock 

and ·Marathon Common Stock to be issued upon the convers,ion 
of shares of HoldCo Common Stock pursuant to 
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Sect:;ion 4. OJ (a) (i) and cash in l:ieu of fractional shares of 
Marathon Common St:ock as contemplated_ by Section 5. 01. (e) 
are 1eferred to C<);Llectively as "Acquisition Me~ge:t; 
Consideration". ]\s of the Acquisition Merger Eff-ective' 
.Time, all such shares of HoldCo Common Stock shall no 
longer be outstanding and shall automatidilly be canceled 
and retired and shall cease _to exist, and each holder of a 
certificate forme:rly representing the right to receive any 

·such shares-of HoldCo Common-Stock pursuant to 
. .. . Section 2. 04 (b) shall cease to have any rights with respect 

thereto,_ except th.e right to r_eceive, upon surrender of 
·such certificate :in accordance with Section 5. 01, the 
Acquisition .Merge:r· Consideration, without interest. 
"Exchange Ratio" means $315,000,000 divided by the product 
of (x) the Fair Market Value and (y). the· total number of 
shares·of Ashland Conunon Stock issued; and outstanding 
immediately prior to the Reorganization Merger Effective 
Time. "Fair Markett Value 11 means an amount equal· to the 
.average of the clctsing sale prices per share for the 
Marathon Common Stock on the New-York Stock Exchange (the 
· "NYS.E") , as reported in The Wall Stre·et Journal, 
Northeastern editi.on, for each of the twenty consecutive 
trading days ending with the third complete trading day 
prior to the Closi.ng Date (not counting the Closing Date) 
(the "Averaging P~riod"}. Notwithstanding the foregoing, 
if the Board of Directors of Marath9n (the 11 Marathon 



Board") declares a dividend. on the outstanding shares of 
Marathon Common Stock having· a record date before the 
Closing Date but .an ex-dividend date (based qn "regular 
way"· trading on the NYSE of shares o.f Marathon Common 
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Stock) (the ••E:x-Da.te") that occurs after the first trading 
day of the Averaging Period,. thEm for purposes of computing 
the Fair Market Value, the closing price on any trading day 
before the·.Ex-Oate will be adjusted by subtracting · 
therefrom the amount,. of such dividend. For purposes of the 
i.mrnediately prece·9ling sentence, the amount of any noncash . 
dividend will be t.he fair market value'thereof on the 
payment date foi; s1uch dividend as det·errnined in good faith 
by mutual agreement of Ashla.nd and Marathon. 

(c) . I·f, prior· to the Acquisition Merger 
. Effective Time, the outstanding shares of Marathon Common 
Stock shall·. have :h:1een reclassified or changed into,. ·or 
exchanged for, securities other than f1arathon Common Stock 
(including as. a result of a merger)' ··~hen, ii.otwithstandin,g 
Section 4.03(a) (i) but subject to section· S.Ol(e), each 
·issued and outstanding share of Hol~Co Common Sto.ck shall 
be converted into the right to rec~ive such other 
securities. with t:he exchange .ratio· determined in accordance 
with Section 4 ."03 (b), subject to such appropriate 
adjustments as shall be· determined in good faith by mutual 
agreement of Ashland and Marathon. 

(d) If, after.the first trading day ot the 
Averaging Period and prior to the Acquisition M~rger 
Effective Time, the outstanding shares of Marathon Common 
Stock shall have been in.creased, decreased, changed into or 
exchanged for a different nurnber.of shares of Marathon 
Common Stock in q.ny. ce~.se as a .result of a reorgani.zation, 
recapitalization, reclassification, stock dividend, stock 
split, reverse stc•c~ split, combination or exchange of 

. shares or ·other similar change in capitaliza.tion, then an 
appropriate and proportionate adjustment shall be made to 
the Exchange Ratie~. 

SE.CTION 4. 04·. Limited Liability Company 
Agreement·. The Ij.mited liability company .agreement of 
Merger Sub as in Elffect imrnediately prior to the 
Acquisition·Merger Effective Time shall be the limited 
liability company agreement. of the business. entity 
surviving the Acq~Lisition Merger, M~rger Sub, until 
thereafter changed or amended as provided therein or by 
applicable Law~ 

((NYCORPt232735SvU t4732Da03/18/04--06a02 p)J 
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SECTION ·tl. 05. Tax Treatment. The parties intend 
that (a-) the Acquisition Merger will qualify as a 
"reo.rganization11 within the meaning of Section 368(a) of 
the Code ·and the rules and regula.tions promulgated 
thereunder, (b) Hold.Co and Marathon will each be a "party" 

·to such· reorgariizat.ion within the meaning of Section 368 (b) 
.of the Code and (c) this Agreement is intended to 
constitute a "plan of reorganization11 for u.s. Federal 
·income Tax purposes:. 

ARTICLE V 

Excl~ange of HoldCo.Certificates 

SECTION S. 01. Exchange of Certificat~·s. 
(a) Exchange Agen!:..:._ (i) . Promptly_ following the 
Acquisition Merger, New Ashland Inc; shall issue and 
·deposit with ·an ex.ehange agent designated by Ashland and 
·reasonably acceptable· to Marathon (the "Exchange Agent "·h 
·for the benefit of the holders of shares of HoldCo Common 
Stock, for exchangE~ in accordance with. _this Article v, 
through the Exchan.He Agent, certificates representing the 
shares of New Ashland Inc .. · Conunon Stock issuable pursuant 
to Section 4.03 in. exchange for outstanding shares of 
HoldCo Conunon Stoc:J~. New· Ashland Inc. shall provide to the 
Exchange Agent fol.JLowing the Acquis:q:ion Merger Effective 
Time all the cash neces~ary to pay any dividends or other 
distributions witbt respect to New Ashland Inc. Common Stock 
in accordance with Sect.iC?n 5. 01 (c) (i) . 

(ii} Promptiy following the Acquisit.ion · 
Merger li~:Efective .Time, Marathon shali issue and 
deposit 1~ith the Excbange Agen~, for the benefit 
of the h::llders of shares of Holdca·comm~n Stock; 
for exchange in accordance with this Article V, 
through ·the Exch~ge Agel;lt, cert-ificates 
representing. a· number of shares of Marathon 
·common Stock equal to the product of (x} the 
total number of shares of Ashland Common Stock 
issued a:nd outstanding immediately prior to the 
Reorgan:lzation Merger Effective Time and (y) the 
Exchan:g~~ Ratio, rounded up to the .nearest whole 
share. Marathon sha·11 provide to the ·Exchange 
·Agent (c::>r, following the termination of the 
Exch~gca Fund pursuant to Section 5. 01 (f), to New 
Ashland Inc. so long as it is the record holder 



on the applicable record date of shares of 
Marathon. common Stock delivered to New Ashland 
Inc. upc:>n·such termination) following the 
Acquisition Merger Effective Time all the cash 
·necessary to pay any dividends or other 
distributions in accordance with 
Section.S.Ol(c) (ii) (the shares of New· Ashland 
Inc. Ccmunon Stock, together with the cash 
provided to·pay any dividends or distributions 
with re;spect thereto, and the shares ·of Marathon 
Conunon Stock,· together with the cash provided to 
pay any dividends or distributions with respect 
thereto, deposited with the Exchange Agent being 
he:r;einafter referr.ed to as the "Exchange Fund"). 
For the purposes of S'-lCh deposit, Marathon shall 
assume that there wiil not be_any fractional 
shares of Mc;t:rathon Common Stock . 
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. (iii) The Exchange Agent shall, pursuant to 
irrevoc::ab;te instructions delivered by New Ashland 
Inc • and Marathon, deliver the Ne·w Ashland Inc. 
Common ,stock and the Marathon Common Stock 
contemplated to be·issu~d pursuant to 

·?ection 4.03 and tbi~ !U'ticle V o~t of the 
. Exchan~:re Fund. The Exchange Fund shall not be 
·used for any other purpose. 

(b) E~~change Procedures. As promptly as 
·1;easonably practicable after the Acquisition Merger 
Effective Time, the Exchange Agent shall mail to each 
holder of record:of a certificate or certificates (each, a 
"Certificate".) that immediately prior. to the Reorganization 
Merger Effective Time represented outstanding shares of 
Ashland Conunon Stock (other than holders of Dissenters• 
Shares)., (i) a l~9tter of transmittal. (which shall. specify 
that delivery sh<a.ll be effected, and risk of loss and t-itle 
to the Certificate or Certificates shall pass, only upon 
delivery of the Certificate or c;!ertificates to·the Exchange 
Agent and shall.be in ~uch form and have such other 
_provisions . as Ne•wr Ashland Inc. and Marathon may reasonably 
specify) and {ii) instructions for use in effecting the 
·sur.render of the Certificate or ·certificates in exchange 
for Acquis:i,tion :Merger Consideration. Upon surrender of a. 
Certificate or Certi-ficates for cancelation to the Exchange 
Agent or, followi.ng termination of the Exchange Fund 
pursuant to Section S.Ol(f), New Ashland Inc., together 
with such letter of transmittal, d~ly executed and 
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completed in acc01:d.ance with the instructions thereto, and 
suoh other documen1ts as m~y reasonably be required by the 
Exchange Age~t or New Ashland Inc., as applicable, tne 
holder of such Certificate or Certifica~es shall be 
·entitled to receiv~~ in exchange therefor (i) a certificate 
or certificates re~presenting the number· of shares of New 
Ashland Inc. Conunolll Stock that . such holder has the right to 

·receive pursuant to the provisions 9f Section 4.-03 and this 
Article V, (ii} a certificate or certificates representing 
that number of whole shares of Marathon Common.Stock that 
such holder has the right·to receive pursuant to the 
p·rovisions of Secit:~on 4.03 and this Article V, {iii) cash 
in lieu of fractional shares of Marathon Conunon Stock that 
such holder has the· right to receive pursuant to 
Section 5. 0.1 (e) and (iy) any dividends or other 
d:Lstributions.such holder has the right to receive pursuant 
to.Section.5.01(c), and the Certificate or Certificates so 
surrende~~d sh~ll for.thwith be canceled. In the event of a 
transfer ot·ownerH:tlip of.Ashland Conunon Stock or HoldCo 
Conunon Stock ~hat is not _registered in the transfer -records 
of Ashland or HoldCo, (i). a certificate or certificate's 
representing the Cl.J!.Jpropriate number of shares of New 
Ashland Inc. Conunon Stock·and (ii) a certificate or 
certificates reprE~senting the appropriate nwnber of shares 
of ~arathon Conunon Stock, . together with a check for cash to 
be· paid in lieu oJE fractional shares, may be issued and 
paid to a pers9n other than the pers~n in whose name the 
Certificate OJ;" Certificates so surrendered is registered, 
if such Certifica1:e or Certificates shall be properly 
endorseq.. or.otherlllise be in proper form for transfer and 
-the person requesting such issuance and payment shall pay 
any· transfer· or other Taxes required by reason of the 
issuance of sharel3 of New Ashland Inc. Conunon Stock and 
Marathon Common Stock to a person other than the registered 
hplder of such Ce:rtificate or Ce.rtificates or establish to 
the satisfaction of New Ashland Inc. that such Tax has been 
paid or is not appliccitble. ·Until surrendered as 
contemplated by this Section 5.01, each Certificate shall 
be deemed·at any time after the Acqui~itiqn Merger 
Effective Time to represent ·only the right to receive upon 
such surrender Acq:uisition Merger Consideration as 
cont.emplated .by this Section 5. 01. No interest shall be 
paid or accrue on any cash in lieu of fractional shares or 
accrued and unpaid. dividends or distributions, if any, 

· payable upon surr,ender o~ any c~rtificate. 
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(c) D!stributions with Respect to Unexchanged 
Shares. (i) No dividends or other distributions with 
respect to shares of New Ashland Inc. Conunon Stock with a 
re·cord date on o:r after the Closing Date shall. be paid to 
the holder of any Certificate with respect t.o the shares of 
New Ashland Inc. Common Stock issuable upon surrender of 
such Certifioate until the surrender of such Certificate in 
accordance with this Article V. Subject to applicable Law, 
following surrender of any such Certificate, there shall be 
paid to the holder of the c·ertificate. representing shares 
of New Ashland Inc. Common Stock issued. in exchange 
therefor, without interest, (A) at the time of such 
surrender, the ainount of dividends.or other distributions 
with a record date after the Closing Date theretofore paid 
with respect to such shares of New Ashland Inc. Conunon 
Stock, and (B) at. the appropriate payment date, the amount 
of· dividends or Qther distributions with.a record date on 
or- after the Clo1:dng nate but prior to such surrender and a 
payment date sub:;;eqlient. to such surrender payabl.e . with 
respect to such shares of New Ashland Inc. Cornmori Stock. 

{ii) No dividends or ot;her distributions 
with.respect to shares of Marathon Common Stock 
with a :record date on or after the Clos.ing D~te 
shall b<e paid to the holder of any Certificate 
with rE:~.spect to 'the sh:ares · of Marathon Common 
Stock i•ssuable upon surrender thereof, and no 
cash payment in lieu of fractional shares ·shall 
be paid to· any such holder pursuant to 
section S.Ol{e), untii the surrender of such 
ce:ttifi•cate in accordance with .this Article v. 
SUbject .to. applicable t.a_w, following.surrender of 
any sud1 Certificate, there: shall be paid- to the 
holder of the certificate representing whole 
shares.of Marathon·common StoCk i~sued in 
exchanHe theref.or, without interest 1 (A) at the 
time of such surrender,. the amount of any cash 
payable in lieu of a fractional share of Marathon 
Common Stock to wh,ich such holder· is ent.itled 
pursuant to Section s·. 01 (e) and the amount of 
dividends or othe·r distributions with a record 
date on or after the Closing Date t~eretofore 

. paid with respect. to such whole shares. of· 
Marathcm Co~on Sto~k and {B) at the appropr~ate 
payment: da,te 1 the atnO\Uit Of · diVidendS Or other 
distributions with a record date on or after the 
ClosinH Date but prior to such surrender and a 
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payment date subsequent ·to such surrender payable 
with reB:pect to such whole shares of Marathon 
Conunon ~~took. 

(d) No_Further Ownership Rights in HoldCo Common 
Stock. The· Acquhdtion Merger Consideration issued (and 
paid) upon convenlion of any shares of HoldCo Common- Stock 
in.accordance with the terms of this Article V shall·be 
deemed to have be~~n issued . (and paid) in ful~ satisfaction 
of all rights pertaining to such shares of HoldCo Conunon 
Stock, ·and after the Acquisition Merger Effective Time 
there shall be· n~ further registration of ~ransfers.on the 
stock transferbooks of the business entity surviving the 
Acquisition .Mergelt:', Merger Sub, of sh:ares of HoldCo Common 
Stock·that were outstanding inun~diately prior to the 
Acquisitio.n Merge:r Effective .Time. If, after the 
Acquisition Merger Ef~ective Time, any Certific~t.es are . 
presented to New J\.shland .rna. or the EXchange Agent· for · any· 

· reason, they shall be canceled and, exchanged as provided in 
this Article v ex,~ept as otherwise provided by applicable 
Law. Unless Marathon otherwi~e ¢onsents, the Acquisition 
Merger Considerat:ion shall not be issuea to any person who 
is an "affiliate" of Ashland for purposes of Rule 145 ~der 
the Securities Act of 1933, as amended {the "Securit.;ies 
Act"), on the. d~be: of the Ashland Sbareholders Meeting, as 
determined from rte:presentations contained in the letters of 
transmittal to he delive.red by former holders of share·s· of 
Ashland·conunon Stock pursuant to the provisions of 
Section S.Ol(b) (a "Rule 145 Affiliate"), until Marathon 
has received a wri.tten agreement from such Rule 14 5 
Affiliate subst£U?.t:ially in the forin attached hereto as 
Exhibit C; provid~d, .however,· that Marathon shall be solely 

· responsible for any Losses (as defined· in 'Section 13.01 (a)) 
of any of the Ashl.and Parties and t~eir respective 
affiliates and Representatives (i~ each case other than· 
such Rule 145 Affiliate) t~ the ex~ent resulting from, 
arising out of, or relating to, directly or indirectly, any 
refusal by Marathcm to consent to the issuance of 
Acquisition Merge:r Consideration to any such Rule 145 
Affiliate pursuant to this sentence. · 

(e) Nc~Fractional Shares. (i) No certificates 
or scrip represellLting ·fractional shares of Marathon Common 
Stock shall be isJsued upon the conversion of HoldCo Common 
Stock pursuant tc• Section 4.03, and such fractional· share 
intere·sts shall r.Lot entitle the owner thereof to vote or to 
any rights of a hc:>lder of Marathon Co~~:m Stock. For 
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purposes of this Section S.Ol(e), all fractional shares to 
which a single rec<,rd ·holder would be entitled shall be 
aggregated and calc:mlations ·shall be rot.\nded to three 
decimal places. Notwithstanding any other provision of 
this Agreement, eac:::h holder of Certificates who otherwise 
would be entitled to receive a fraction of a share of 
Marathon Conunon Stock (determined after taking into account 
all Certifieates delivered by such holder) ·shall receive, 
in lieu thereof, cash (without interest) in an amount equal 
tp · the product of ::mch fractional part of. a share of 
Marathon Conunon Stock multiplied by the Fair Market Value. 

(ii) As promptly as practicable following 
the Acquisition Merger Effective Time, the 
ExchangE~ Agent shall determine the exqess of 
(A) the :n.utuber of s.hares of Marathon Common Stock 
deliverE~d to the Exchange Agent by Marathon 
pursuant: to. Section 5. 01 (a). ov~r .(B) the 
aggregabe number of.whole shares of Marathon 
cominon Stock t·o be issue<;[ to holders of HoldCo 
Conimon Stock pursuant to Section 5. 01 (b) (such 
excess ·being herein called the "Excess Shares"). 
As promJ?tly as practicable after such. 
dete-rmination, Marathon .shall deposit an amount 
into th•~ Exchange Fund equal. to the product of 
the nwru)er of Excess Shares multiplied by·the 
Fair Malrket Value, and the Exchange Agent shall 
ret:urn certificates representing sl,lch Excess 
Shares 1to· Marathon. 

(f) Te:rmination of Exchange Fund. · Any. portion 
of the· Exchange ~~nd that remains undistributed to the 
holders of Certif.icates for six months after· the 
Acquisition Merge:r Effective ·Time shall be delivered to or 
in accordance with the instructions of New Ashland Inc. , 
upon-'ciemand, and-.a.n.y hold(ar of a Certificate who has not 
theretofore compli.ed with this Article V shall. thereafter 
look only to New .~shland Inc. for payment of its claim for 
Acquisition Merger Consideration and any dividends·or 
distributions wit_h respect ~o New Ashland ·rnc. Common Stock 
or Marathon Common Stock,· as applicable, as contemplated by 
Section S.Ol(c). 

(~} Lost Certificates. If any Certificate shall 
have been lost, stolen or dest·royed, upon the making of an 

·affidavit of that fact by. the person claiming such 
Certificate to be lost, stolen or dest~oyed arid., if 
required by New A.shland Inc., the execution of an indemnity 
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reasonably. satisfa.ctory to New Ashland Inc. (and, if 
required by_ New Ashland Inc. , the posting by such person of 
a bond in such reasonable amount as New Ashland Inc. may 
direct, as indemnity} against any claim that may be made 
against it with r'e:spect to such Certificate, the Sxchange 
Agent will deliver in exchange for such lost, stolen or 
destroyed Certific!ate the applicable Acquisition Merger 
Consideration with. respect to the shares of HoldCo Common 
Stock formerly re]!;J'resented thereby, and any di v.idends or 
other distributions such hoider has the right to receive in 
respect thereof, pursuant·to this Agreement. 

(h) Wi·~hholding Rights. Each of· New Ashland 
tnc. and Marathon shall .be entitled to deduct and withhold 
from the consideration otherwise payable pursuant to this 
Agreement to any holder of ~ertificates and any holder of 
~issenters' Shares such amounts.as may be required to be 
deducted and withheld. by New Ashland Inc .. or Marathon, as 

·applicable, with respect to the making of such payment 
under the Code or under any provision of state; local or 

/ foreign Tax Law. To the ext~nt that amounts are so 
withhel.d and paid over to the appropriate Tax Authority (as 
d~fine:d in Section 14.02) , New Ashland Inc. or Marathon, as 

:_applicabl~,· will be treated as though it withheld an 
appropriate amoq.nt. of the type of consideration otherwise 
payaJ::>le pursuant t.o this Agreement to any holdE?r of ·· 
Certificates or Dlssenters' Shares, sold such consideration 
for. an amount of cash equal to the fair market.value of 
such consideration at the time of such deemed sale and paid 
such cash proceeds: to the appropriate True Authority. Sq.ch 
:withheld alno~nts shall be treated !"or a-11 purposes ·of this 
Agreement -as havi:ng been·. paid to the· bolder of the .. shares 
represented by the~ Certificates or. Dissenters' Shares, as 
~he case may be, i.n respect of which such deduction and 
withholding was made. 

(i) No_Liability. None of the A~hland Parties, 
the Marathon Parties or the Exch_ange Agent shall be liable 
to any person in z:espect of any shares of New Ashland Inc. · 
Common Stock (or dividends or distributions with respect 
thereto), Marathon Common Stock (or dividends or 
distributions with respect thereto} or cash from the 
Exchange Fund delivered to a public official pursuant to 
any applicable ~andoned property, esdheat.or similar Law. 
If any Certificate~ has not been surrendered prior to five 
years after the A.cl~isition Merge~ Effective Time (or 
immediately prior to such earlier date on which Acquisition 
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Merger Consideration or any dividends or distributions with 
respect to New Ashland Inc. Conunon Stock or_Marathon Conunon 
Stock as contemplc:lted ·by Section 5. 01 (c) in respect of such 
Certif·icate would otherwise escheat to or become the · 
property of a~y Giovernrnental Entity (as defined in 
Section 6. OS (b))),, any such shares, cash, dividends or 
distributions in respect ·of-such Certificate shall; to the 
·extent permitted by applicable Law, become the .property of 
New Ashland Inc., free and clear of all claims or interest 
of any person prev·iously entitled thereto. 

(jJ Inv·estment of Exchange Fund.· The Exchange 
Agent shall inves1~ any cash included in the Exchange Fund, 
as directed by Ne~,,., Ashland Inc. , on a daily basis. Any 
interest and othe:r:- income resulting from such investments 
shafl be paid to New Ashland Inc. 

ARTICLE VI 

RE~resentations and Warrant~es 
of t}J.e Ashiand Parties 

. . Ashland and New Ashland Inc. , jointly· and 
s-everally, represent and warrant t:·o the Marathon l?arties 
that, as_ of the date of this Agreement and·as of the 
·ciosing Date as.:if made on·the Closing Date (except to the 
extent such repre.se~tations and· warranties expressly relate 
to an earlier da1te, in which case as of such· earlier date), 
except as set forth in the disclosure letter, dated as of 
the date o.f this Agreement, from Ashland''to Marathon (the 
"Ashland Pisclos1~.re Letter") ; provided, however, that no 
item·contained in any section of the Ashland Disclosure 

·_Letter shall -be deemed to qual,.ify, or disclose _any 
exception to·, an~y· representation or warranty. made in the 
last ·sentence of Section 6.03(e) or in Septions. 6.04 or 
6.11: 

SECTION 6. 01. Organization, Standing and Power. 
Ashland is duly organized, validly existing·an~ in good 
standing under the ·Laws of the Conurionwealth of Kentucky and 
has full corpora.t:e _po~er and. authority to own, lease and 
otherwise. hol.d it:s properties and to conduct its businesses 
as -present~y conducted_. Each' Significant- Ashland 

. Subsidiary· (as defined in this section 6. 01) is duly 
organized,.validly.exi~ting and, to the extent such concept 
or a s.imilar con<~ept exists in the relevant j~risdiction, 
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in good standing under the Laws of the jurisdiction in 
which it is organized and has full corporate or other 
entity power _arid.a.uthority to own, lease or otherwise hold 
its properties and to conduct its businesse13 as presently 
conducted. Each of Ashland and each Significant Ashland 
Subsidiary is duly qualified to do business and is in good 
standing (where applicable) in each jurisdiction where the 
nature of its busineS"S or its ownership or leasing of its 
prbperties makes f:IUCh qualification necessary, except in 
such jurisdict..ioiu:~ where the failure to be ·so qualified or 
in good·standing has n~t had and would not reasonably-be 
expected to have an AShland Material.Adverse Effect (as 
defined in Section 6.05(a)). Ashland has provided to 
Marathon true andl complete copies of the articles. of 
incoiporatio.n of Ashland, as amended to the date:· of this 
Agreement (as so amended, the "Ashland Charter••), and the 
by-_1aws of Ashland, as amended to the. date of this 
Agreement (as so· amended., .the "Ashland By-laws"), . and the 
comparable charter and orgarlizationaL documents of each 
Significant Ashland Subsidiary I ·in each case as amended to 

· :··the date. of this l~greeme~t. For purposes of this 
Agreement, a 11 Si9f!lificant Ashland Subsidiary" means New, 
Ashland LLC, New Ashland Inc. , any subsidiary of Ashland 
that constitutes a. significant subsidiary within the 
meaning of Rule 1.·-02- of Regulation S-X of· the SEC and, 
prior to the Acquisition Merger Effective Time, HoldCo.: 

SECTION 6. 02. Asbland Subsidiaries; Equity 
Interests. (a) J\11 the outstanding shares of capital 
stock of, or othe~r equity interests in, ·each Significant 
Ashland Subsidiary· have been duly authorized and validly 
.i.ssued and are fully paid and nonass~.ssable and are as of 
the date of.this ·Agreement owned·by Ashland, by .another 
subsidiary of Ashland .(an "Ashlan~ Subsidiarx"> or by. 
Ashland·and another Ashland Subsidiary, free and clear of 
all pledges, lieua, charges, mortgages, security interests, 
encumbrances and cidverse claims of any kind or nature 
whatsoever (collE~otively, "Liens"). 

(b) EcLC::lh of Hold Co I New Ashland LLC ~d New 
Ashland Inc. , since the date of its formation, has no·t 
Carried on any business or conducted any operations ·Other 
than the execution of this Agreement, the other Transaction 
Agreements and the. Ancillary Agreements to which it is a 
party, the perfol~ance of its obligations hereunder and 
thereunder and matters ancillary thereto. Except for any 
indebtedness for borrowed money and other liabilities 
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assumed by HoldCo pursuant to the Transaotion Agreements or 
the Ancillary AgrE~ements, an¢1 except as othe,rwise expressly 
contemplated by the Transaction Agr~_ements or the Ancillary 
Agreements, immediately p~ior to the Acquisition Merger,. 
HoldCo will not hc:r~re any indebtedness for borrowed money or 
any other liabilities (whether accrue.d, absolute, 
liquidated, unliqu.idated, fixed, contingent, disputed, 
undisputed, legal or equitable). · 

SECTION 6. 03. Capital Str,ucture. (a) The 
authorized capital stock of Ashland. consists of 
3.00, 000,000 sharef~ of Common Stock· and 30,.000, OOQ shares of 
Cumulative Preferred Stock ("Ashland Preferred Stock" and, 
together with the ;1\.~hland Common Stock, the "Ashland 
Capital S.tock") _. ~l\.t the close of· busines~ on 
February 29, 2004, ·(i) 69,599,791 shares of Ashland common 
Stock were issued .and outstanding, (ii) _9, 926,276 shares of 

·. )\.shland Common Stock were reE?erved· for issuance pu:r;suant to 
A~h1and Stock Plans (as defined in Section 14. 02) and. . 

. (iii) 500~ 000 shar-es of Series A Participating CUmulative 
Preferred Stock ( 1''.1\.shland Series A Preferred Stock") were 
.reserved for issuc~nce in connection with the rights (the 
"Ashland R;i.ghts ") issued pursuant t.o. the _Rights Agreement· 
dated as of May -16, 1996 (as. amended from time -to time, .the 
"Ash1.and _Rights Ag_reement"), between Ashland and National 
City Bank, a~ Rights-Agent. Except as set forth above, at 
the. close of business on February 2,, 2·0~4, no shares of 
_capital stock .or other yoting securities o_f Ashland ~ere 
issued, reserved for issuance or outstanding.· There are no 
outstanding Ashland SARa ·(as defined in Secti<:>n 14. 02') that 
were not granted . :ln tandem with. a related Ashland Employee 
Stock Option.· No shares of Ashland Capital.Stock are held 

.·by Ashland as trei:tsury. stock. All outstanding shares of
Ashiand Capital stock are, and all such. shar,es that may be· 
issued prior to the Closing will be when issued, duly 
authorizedr' validly issued~ fully paid and nonassessab;J.e 
and not subject b:> or isi:n~ed in violation of any purchase 
option, cail opti~6ri, right of first refusal, preemptive 
right, subs.cription right' or any s·imilar r.ight und,er any 
provision o! the lKBCA, Ghe Ashland· Charter, the Ashland By
laws or any·contr.act (as defined in Sec~ion 6. OS (a)) to 
which Ashlal':ld is a par\:y or ot~~:rwise bC?und. Al;:i of the 
. date c>f this Agreement, ther~ .. (~·r_e. hot any bonds, 
debentures, . notes or other i.iidebtednes~ of- -~:Ashland having 
the right t6 v9te. (or convei:tibie·:into~ or exchange8bie 
for, securitieS. having the right to vote) on any matters on 
which holders of ;~shland Common Stock may vo~e ("Voting 
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Ashland Debt") . N'cme of HoldCo, New Ashland· Inc. or New 
Ashtand LLC owns 01: holds any shares of Ashland Capital 
Stock or any Voting Ashland Debt. Except as set forth 
abqve, as of the date of.this Agreement, there are not any 
options, warrants, rights, convertible or exchangeable 
·securities, "phantom" stock rights, stock appreciation 
rights, stock-based performance units, conunitments, 
Contracts, arrangements or undertakings of any kind to 
which Ashland or ai1y Asl_lland Subsidiary is a party or by 

·which any of them is bound {i) obligat;:ing Ashland .or any 
Ashlan~ Subsidiary to issue, deliver or sell., or·cause to 
be. issued, delivex·E~d or sold, additional shares of ca:[>ital 
stock or other equity interests in, or ally.security. 
convertible or exe:rcisable fqr or exchangeabl.e into any 
capital stock of or other eqUity interest in, Ashland or 
any Ashland Subsid:iary or any voting Ashland Debt or 
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(·ii) obligating Ashland or any Ashland Sub~idiary to issue, 
grant, extend or e:nter into any Such option, warrant, call, , 

·' ··.right, security~ crommitment;· Contra9t, ar;rangement or 
undertaking. As.of the dat;:e of this Agreement, there.are 

· · not any outstandill~J contractual obligations or conunitnients 
of Ashland or any Aspland Subsidiary to repurchase, redeem 
or otherwise acquire any shares of <::apital stock. of Ashland 

.. . ·or any Ashland Subsidiary: 
·.' ·~·· 

{b) The~ authoriz~d capital stock of HoldCo 
consists of 300,000,000 shares of HoldCo ConunonStock, 

.100 shares of which have been duly authorized and validly 
issued, are fully paid and nonassessable and are owned by 
Ashland free and clear of any Lien. No shares of capital 
stock of HoldCo at:c~ held by HoldCo as treasury stock • 

. (c) As c::>f the date of this Agreement, the 
authorized capital st~ck of. New Ashland Inc. cpnsists of 
1,000 shares of .Ce>rnmon·stock, of whi9h 100 shares of Cominon 
Stock have been duly authorized and validly issued, are. 
fully paid and nonassessable and are owned by HoldCo free 
and clear of any IJ:~en. Immediately prior to t;.~e 
Acquisition. Merge1~ Eff~ctive Time,·~he authorized capital 

·stock of New Ashland Inc. wi~i consist of .300,000,000 
shares of Common stock and 30,000,000 shares of preferred 
stock, of whi'ch 100 shares of Common Stock will have been 
duly ~uthori·zed and validly iss.ued, fully paid. and 
nonassessable and ·OWned by HoldCo free and clear of any 
Lien, other than any Lien (i) pursuant to the HoldCo 
Borrqwing arrangements or (ii) in favor of any Marathon 
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affiliates. 
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(d) All of the membership interests in New 
Ashland LLC are owned by HoldCo free and clear of any Lien, 
other than any Lien (i} pursuant to the HoldCo Borrowing 
arrangernent::s o:r {ii) in favor .of any-Marathon Party or any. 
of their respective subsidiaries or affiliates. 

(e) Immediately prior to the MAP Partial 
Redemption, all oj: Ashland's Membership Inte·rest will be 
owned by Ashland free and clear of any Lien. Immediately 
prior to the Acquisition Merger, all of Ashland's 
Member.ship Interest that has ·not been redeemed pursuant to 
the MAP Partial Redemption will be owned by HoldCa free and 
clear of any Lien, . other · than any I:tien ( i) pursuarit to the 
IIoldCo Borrowing arrangements or (ii) in ~avor of any · 

· Marathon Party or ~ny of their respect! ve s~si~iai;';f.es or 
affiliates. . Upon. consu:inp\ation ·of the Transactions;· all of 

_Ashland's Membership Interest shall be vested in one.or 
more·. of the M~rathon Parties and shall thereafter be the 
property of one o'r more of the Marathon Parties (assuming 
suqh Marathon Part:ies have the requisit~ power and -
authority to be the lawful owners of_Ashlanq.•s Membership 
Interest), free and clear of any Lien, oth;er than any Lien 
(i) pursuant to the HoldCo Borrowing arrangements, (ii) in 
favor of any Mara.t:hon ·.Party or -any of their respective 
subs1diaries or affiliates or {iii) arising from-actions or 
it;1actions of ~ny of the Marathon Parties .or their 
aff.iliates (and not of any of the Ashland Parties or their 
affiliates) . 

SECTIOilf 6. 04 •. Authority; ~epution and Delivery; 
Epfo:p:leability •. (a} Each Ashland Party has all requisite. 
cqrporate or limit~d liability company power and authority -
to execute and deliver the Transaction Agreements, and the 
other agreements and ins.tMeilts to be execute.d and · 
delivered in ·connection·with the Transaction Agreements 
(the "Ancillary Agreements"), to which it is,· .or ~s 
specified to be;' a ·par.ty_ and to consumm·ate the 
~ransactions. The execution an4 delivery by eaoh Ashland· 
·Party of each Transaction Agreement and Ancillary Agre~ment 
to which. it is, C)r is specj,.f"ied to be, a party an~ th~ 
consummation ·by each Ashland P~rty· of the T~ansactions to 
be consummated by it under the Transaction:Agreement~ and 
the· Ancillary Ag~eements have been duly authorized by·all 
necessary corporate or limited liability company action on 
the part of each Ashland Party subject to rece.ipt of th~ 
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Ashland ·Shareholder Approval ·(as defined in 
Section 6.04(b~). Each Ashland Party has duly executed and 
delivered each Transaction Agreement to which it is a 
party, and·each Transaction Agreement to which it is a 
party constitutes :lt;.s· legal, vc;tlid and binding obligation, 
enforceable agains:t: it in accordance with its terms. As of 
the Closing Date, each Ashland Party will have duly 
execut~d and-delivered each Ancillary Agreement to which it 
is a party, and eac:h Ancillary Agreement to which it is a 
party will constitute its legal, valid and binding 
obligation, enforceable against it ·in accordance with its 
terms. 

(b) The_Ashland Boii~d, at a meeting duly called 
and held, duly and unanimously adopte~ resolutions: 
-(i) adopting an~ approving the Transaction Agreements, the 
Ancillary Agreements and the Transactions; (ii) determining 
that ·the terms of the.Transactions are fair to and in the 
best interests of Ashland and its shareholders; and 
(iii) recommending that Ashland's shareholders approv~_the 
Transaction Agreements and the Transactions (including the 
plan of merger for bhe Reorganization Me~ger and the 
proposed_ transfer c:>f Ashland's inte_rests·.in MAP, LOOP LLC 
and .LOCAP LLC, 'as well as the Male:i,c. Business and ·the. VIOC 
Centers, provided :Eor in the Transaction Agreements) .. The 
only vote of holders of any class or series o-:f Ashland, 
Capi-tal Stock nece~ssary t~ approve and adopt the 
Transaction Agreements and the Transactions is the approval 
of the TransaQtion Agreements and the_Transactions 
{including the plan.of merger for the Reorganization-Merger 
and the proposed t::r-ansfer of Ashland • s interests in MAP, 
LOOP LLC and LOCAP.LLC,-as well as the Maleic Business and 
the VIOC Centers, provided for in the Transaction 
Agreements) ·by thE~ holders. of a majority of t;:he outsta:nd,tng 
Ashl~d Common Sto-ck {the "Ashland Shareholder Approval"). 

(c) ThE~ Board of Directors of HoldCo has duly 
and unanimously adopted resolutions; (i) ~pproving and 
declaring advisable the Transaction-Agreements and the 
Ancillary-Agreements to which HoldCo is a party, and 
approving the Transactions; (ii) detert\lining that the terms 
of .the Transactions t_o which HoldCo is· a party ·are fair to 
and in the best interests of HoldCo and·Ashland, its sole 
shareholder; and {iii) recommending that Ashland, HoldCo's 
sole shareholder, adopt the Transaction Agreements to which 
HoldCo is a party. Ashl~d, as ·the sole shareholder of 
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Ho1dCo 1 has duly approved and adopted the Transaction 
Agreements to which HoldCo is a party. 

(d) .The New Ashland Board has duly and 
. unanimously adopb::!d :t'esolutions: (i) adopting and 
approving· the Transaction Agree~ents and the Ancillary 
Agreements to whic~h New Ashland Inc. is a party 1 and 
adopting and approving the Transactionsi (ii) determining 
that the terms of the Transactions to which New Ashland 
:i:nc. is a party are fair· to and in the best interests of 
New Ashland Inc. and HoldCo 1 its sole shareholderi and 
(iii) recommending that HoldCol New Ash:J,.and Inc.'s sole 

·shareholder 1 approve the Transaction Agreements to which 
New Ashland Inc. .is a party. HoldCo, as the sole 

.shareholder of Ne~· Ashland Inc., has duly approved the 
Transa~tion Agreements to which New Ashland Inc. is a 
party ... 

(e) Ho~.dC9, as the s9le member of New Ashland 
LLCI_ has approved the Transaction Agreements to whi·ch' New 
Ashland LLC is a :party. 

SECTION 6. 05. No Conflicts.; Consents. 
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(.a) The execution and deli very by each Ashland Party of 
each. Transaction .Agreement to which it is a· party do no_t, 
the execution and deliyery of each Ancillary Agreement to 
which it is specified to be a party will not, and the 
consununation o.f _the Transactions to be consuminated by it 
under the Transaction Agre~ents· and the Ancillary .. 
Agreements and compliance with th~ terms of_the Transaction 
Agreeme~ts and the-Ancillary Agreements will not, conflict 
·with, or resul-t in any ·nreach or violation of or default· 
•(with Or without no'tice or lapse Of time, 'or both) under 1 

or give rise to a. right of terrnina1:ion, cancelation or 
acceleration. of ru1y obligation or to loss of a material 
benefit· Under, ot~. result in the creat:ion of any Lien upon 
any o,: the prope:t~ties or· assets of Ashland or ~y Ashland . 
Subsidiary under, any provision of (i}· the Ashland Charter, 
the Ashland By-+aws or-the comparable charter or· 
·organi zatioq.al do<::uments of any Ashland Subsidiary I 
(ii) any contract:,, ·lease, licen~e, ·· indenture, note, bond,· 
agreement, permit., concession, ~ranchise or other 
instrument (a "Cc>ntract") to which Ashland or any Ashland 
Sub~idiary is a~)~rty or by which any of their respective 
properties o.r assets' is bound or '(iii) subject to the 
filings and other matters r~terre~ to in Section 6.05(b), 
any· judgment, order or decree ("JudgMent")' or statute, law, 
-ordinance, rule or regulation ("La~") applicable to Ashland 
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or any Ashland Subsidiary or their respective properties or 
assets, other than, in the case of clauses (ii) and (iii) 
above,. any such it:tsms that, individually or in the. 
aggregate., have not had and would n0t reasonably be 
expected to have a material adverse .effect on the ability 

.of any Ashland Party to perform its obligations und~r the 
Transaction 1\.greements anc;l the Ancillary Agreements or on 
the ability of any Asl;lland Party to consummate the 
Transactions (an "~shland Material-Adverse Effect"). 

(b) No consent, approval, licens~, permit, order 
or authorization ("Consent") of, or registration, 
declaration or filing with, or permit ·.from, any Federal, 

· state, local or f<)reign government or any court of 
_competent jurisdi<:!tion, administrative· agency or commission 
or other governmental authority or instrumentality, 

· domestic .. or foreign _(each, a "Governmental Ent!ty"), is 
required to be ob1:ained·or made by or with respect to 

·.. ~shla;id or any Ashland Subsidiary in connection with the 
· execution, delivery and performance of any Transaction .. 
Agreement or Ancillary ;Agreement or the consummation of the 
Transactions, other than. (i) comp:J..iance with and ~ilingf:?. 

·. ·under.the Hart-Scott-Rodino Antitrust Improvements Act. of 
1976, as amended (the ~HSR Act"), (ii) the filing with the 
Securities and Exchange Commission (the "SEC"} of ·(A} ::a 
joint registration statement on Form S-4 (the· "Ashland· · 
Form· S-.4-") in conne<;::tion with the i.ssuance by HoldCo of 
HoldCo Cominon Stoek ··in connection with the Reorganization 
Merger (the 11HoldCo Share Issuance"} and the issuance by 
New Asl).land Inc. 4;f New Ashland Inc.. Commmi Stock in the 

. Acquisition Merger (the "New Ashland Inc. Share· Issuance"), 
(B) a registration. statement on Foi:m S-4 (the "Marat;.hon · 
Form S-4" and, tog·ether with the Ashla.nd F.orin ·S-4, ~he 

"Forms S-4") in connection with the issuance by Marathon ·of 
Marathon Common Stock in co~ectiorJ. with the Acquisition 
Merger (the 1'Marathon. Share Issuance"), (C) a proxy or 
information statement ·relating to t:he approval of the 
Transaction Agreements and the Transactions by Ashland •·s 
shareholders (the "Proxy Statement")· and (D) such reports 
under Sectfons 13 and 16 9f the Sec~\lrities Exchange Act of 
1934, ·as amended ~:the ·"Exchange Act:-_~)'· as may be required 
in connection witt.l the Transaction Agreements, the 
Anc·illary Agre·ements or the. Transac~tions, {iii) (A) the 
filing of the Reorganization Ar-ticles of Merger with the 
Secr~tary ot State of the Commonwealth of KentuQky, (B) the 
filing of the Conversion Articles of Merger with the 
Secretary of State of the co~onwealth of Kentucky, (C) the 
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filing qf the Acquisition Certificate of Merger with the 
Sec.retary of State of the .state of Delaware and 
·{D) appropriate documents with the relevant authorities of 
the other jurisdi~ations in .which A.shland i~ qualified to do 
business, (iv) su1ah ·filings as may be required in 
connection with •raxes and (v) such other Consents, 
registrations, declarations, filings and permits 
(A) required solely.by rea.~on of the participation· of any 
Marathon Party ·(as opposed to any third party) in the 
Transactions or (B). the failure of which to. obtain or make 
that, individually or in the aggre~ate, have not had and 
would not reasonably be expected t,o have an Ashland 
Material Ad~erse Effect. 

(c) Ashland and the Ashland Board have taken all 
action necessary· to (i) render the Ashland Rights 
inappl.icable to t~he Transaction Agreements, the Ancillary 
Agreements and· the·.Transactions; and (ii) ensure that 
(A) none ·of the Marathon. ParJ:,ies, nor any of their 
affiliates or ·ass()ciates,· is ·or will become· an ."Acquiring 
Person" (as defined· in ·the Ashland Rights Agreement) by 
reason of the Trru1saction Ag~eements, the Ancillary 
Agreements or the Transactipns apd .(B) a "Distribution 
·Date" (as defined in the Ash1and·R:lghts Agreement)· shall. 
not occur by reason of· the Transac~ion.Agreements, the 
Ancillary Agreements or t}le Transaet.ions. 

SECTION! 6.06. SEC Documents; Undisc,losed 
Liabi).ities:. · (a) Ashland has filed all report.s, 
schedules, forms, ~tatements and other documents (including 
exhibits and amendments thereto) requireq to be filed by 

· Ashland with the ·SEC since October 1, 2003, pursuant to 
Sections.l.3(a}, 14(a) and·1S(d) of the Exchange Act ·(the 
"Ashland SEC Do·~\J!!lents") • 

:(b) As of its. l:'espective· date, eaol). Ashland SEC 
Doqument complied. in all material respects with the 
requirernents.of the Excnange Act.mld the rules ~d 
regulations of the SEC promulgated thereunder applicable to 
such Ashland SEC Document, .~d did not contain. any tint rue 
stat·ement of a material fact or· omit to state a material 
fact required to be .stated ~h~r~in or nec~~sary. in order to 
make the . statement·s therein., .. in the light of t~ . 
circumstances under which they were· made, 11-ot misleading. 
Except to the e~tent that info~ation·contained in any · 
Ashland SEC Document has been revised or superseded by a 
later filed Ashland SEC Document, none of the AShland SEC 
Documents contains any untrue statement of a mater~al fact 
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or omits ·to state any material fact· reqUired to be stated 
·therein or necessary in order to make the statements 
therein, in the l:lght of the circumstances under which they 
were made, not misleading. The consolidated. financial 
statements of Ashland included in the Ashland SEC Documents 
comply as to form in all material respects with applicable 
accounting requirements and the published rules and 
regulations of the SEC with respect ·thereto, have·been 
prepared in accordance with u.s. gener~lly accepted 
accounting principles ("GAAP") (except, in t;he case of 
unaudited statements; as pel;lllitted by Form 10-Q of the SEC) 
app~ied on a·consistent basis during the periods involved 
·(except as may be indicated in the notes theret:o) an~ on 
that basis fairly present in all material respects the 
consolidated· "flnancial position of Ashland .and its 
consoli~ated subsidiaries· as o~ the dates thereof and the 

·consolidated results of their operatio~s and cash flows for 
the periods shown. (subject, in. the ca.se of. 'Unaudited ·· 
interim financial statements, to··normal year:...~nd audit 
adjustments}. . .. 

(c) Except as disclosed in the Ashland SEC·~ 
Documents, as of the date of this A.greement neither Ashland. 
nor any Ashland .subsidiary has any liabilities or 
obligations of any nature (whether accrued, absolute, · 
liquidated, unliquidated, fixed, contingent~ ·disputed, 
undisputeQ, legal or equitable) required·by GAAP to be set 
forth on a consoLldated bal~ce sheet· of Ashland and its 

. conso·lidated subsidiaries or disclosed in the .notes thereto 
and that, individually or in the aggregate, would 

··reasoncilily ·be expected to have an A.shland Material Adverse 
·Effect. 

(d) Notwithstanding anything to the. contrary 
contained in this Section 6 . .-06~ the· Ashland P.arties do not 
make any representation or warranty· as to the fin~ncial 
statements, financial position, results of operations or 
cash. flows of.MAP, as to any other statement, omission or 
information relat.ing to MAP included or incorporat~d by 
reference in the·Ashland SEC Documents, or as to the 
business,· assets, liabilities, condition "(financial or 
otherwise), operations or prospects of· MAP. 
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SECTION 6.07. Absence of Certain Changes or 
Events. From the date o.f the most recent financial 
statements included in the- Ashland SEC Document.s el;led and 
publicly av~ilable prior to the ·date o~ this ·Agreement, to 
the date of this Agreement, there.has not been: 

(i) any event, change, effect or development 
that, individually or in the aggregate, has had.or 
would rea.sonably be expected to have an Ashland 

·Material Adverse Effect; 

<.ii) an}• declaration, setting aside or payment. of 
any dividends· on, or any othe:r distributions in 
respect of, any Ashland Capital Stock, other than 
regular quarterly cash dividends with respect to the 
Ashland Common Stock, not in <excess o.f 27.5 cents per 
share, with usual declp.ration, rec.ord and payinent 
dates: and in aceordance with _;~sh;tand' s ·pq.st dividell;d 
policy; ·or · 

(iii} any repurchase, redemption or other ··· 
_acqUisition t:or value by Ashland of ~y Ashland 
Capital Stock:. 

. SECTION 6. 08 ~ Information Suppl:i,.ed .. Noile of .the 
·information supplied or to be supplied by ·or on behalf of 
any Ashland Party for inclusion or incorpora~ion by . 
refer~nce iil (.i} t~he Forrqs S-4 wi11, at the tinie· the 
Forms: s~4 are filed wi~h the SEC, at any time the Forms s-4 
are amended o·r. suppieniented or at the time the same become 
effective under the Securities Act,_ contain any untrue . 
statement of a mat:er_ial_ fact or omit to state ·any material 
fact-required to be stated th~rein or necessary to make the 
statements therein not misleading, or (ii) the Pro~ · 
Statement will, at: the date it is first mailed to Ashland's 
shareholders or atj. the t;i.me of the Ashland Shareholders 
Meeting (as defined in Section 9.01{e}, contain anyuntrue 
·stat;:e~ent of a material fact or omit to state ·any material 
fact requi_red- to be stated, therein or necessary in order to 
make the statements therein, in the light of the 
circums_tances under whicll -~hey are made, not misle~ding. 
The Ashland Form S-4 will.comply as to form in all material 
re~pects with the requirementa of the Securities Act and · 
the ru.les and regulations ther~under, and the Proxy 
Statement will comply as to form in all material respects 
with tne requirements of the Exchange Act and the. rules and 
regulations thereunder, in each case except that no 
representation is made by.any Ashland Party w~th respect to 



statements made or incorporated by :reference therein based 
on information supplied by or on behalf of any Marathon 
Party for inclusion or incorporation by reference therein. 
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SECTION 6.09. Brokers. Uo broker, investment 
banker, financial advisor or other person, other than 
Credit Suisse First: Boston LLC and Houlihan Lokey Howard & 

Zukin ( ".HLIJ~ 11 ) , thE~ fees and expenses of which will be paid 
by Ashland (except as-otherwise contemplated by 
Section 9 .. 03 (d) (i) )1, and Morgan Joseph & Co., Inc., the 
fees and expenses of which will be paid in accordance with 
Section 9.04 (}!)., i.s entitled to any broker's, finder's, 
financial-advisor's or other similar fee or commission in 
connection with the Transactions based upon arrang~ents 
made by or on behalf of any Ashland Party. 

SECTION 6.10. Opinion of Financial Advisor. 
Ashland has reqeived the opinion of Credit-Suisse First 
Boston LLC, dated.th~ dat:e of .this .Agreement, to the effect 

:that,, as of such date, the .consideration _to b.e received in 
·the Acquisition ·Merger by the. holders of Ash~and Common 
Stock (other than Marathon and· its affi·Iiates) is fair to 
such. holders from a financial .point of view. 

SECTION 6. 11. Solvency Matters-. (a) Ashla~Q. 
has received two ~::olvency opinions of American Appraisal 
Associates, Inc. ( '" AAA") , copies of which are included Jn 
Section 7. 11 of the Maratpon Disclosure Letter (the :. 
"Initial AAA Opinions"), and the solvency opinion of HLHZ, 
a copy of which is included in Section 6.11 of the Ashland 

. Disclosure Letter (the "Initial HLHZ Opinion" _and, together 
with the Initial AAA Opinions, the "Initial opinions"). 

(b) As ~::>f the date of this Agreement, Ashland 
does not, and ·as of th~ Closing bate New Ashland Inc. ·~ill 
not,· have any intention to declare a dividend or 
distribution or to complete.a share repurchase ·using, 
directly or indirectly, proceeds· received from the MAP 
Partial·Rede~ption or the·C.apital Contribution; provided, 
however, that it is understood-that New Ashland Inc. may 
pay cash dividends after the Closing consistent-with 
historical cash dividends pf:dd by A.shland prior to the 
Closing. 

(c) As of the date of this Agreement, Ashland 
.intends, and as of the Closing Date New Ashland Inc. will 
intend, to use the cash proceeds of· the ·capital 
Contribution pursuant to Section 1.03(b) only (i) for the 



37 

uses described in. the definition of Ashland Debt Obligation 
Amount or (ii) to pay other obligations owed to any of 
.their respective creditors, and to use the cash proceeds of 
the MAP Partial Redemption pursuant to Section 1.01 only 
for the purposes described in clauses (i) and (ii) of this 
Section 6.11(c) and for general-corporate purposes 
(includirtg, pot~ntially, business acqUisitions) not 
inconsistent with Section 6.11(-b)~ 

(d) As: of the Closing Date, Ashland, before 
consummation of t.he Transacti~ns; and New Ashland Inc., 
after giving effept to the TrCUl;S!aCtions, wi,ll not be 
insolvent, as insolvency is defined under any of the 
Unifc;>rm Fraudulent Transfer Act, as approved by the 
National Conference of Commissione~rs on Uniform State Laws 
in 1984, as amended (the "UFTA"), the Uniform Fraudulent 
Conveyance Ac.t, as approved by the~ Nationa1 Conference of 
·commissioners on Uniform_State Laws in 1918, as amended 
{the "UFCA"), and the .u.s. Banlcru:ptcy Code, Title 11 of the 
u.s.c.~ amended (the "Bankrupt<~ Code"). Without 
limiting the· generality of the foregoing, as of· the Closing 
·Date, witn respect to each of Ashland, before c_onsummation 
of the Transactions, and New Ashland Inc., af~er givip.g 
effe_ct to _the Transactions;- (i) t:he sum of such entlty' s 
debts will not be~ greater than alJL of such entity' a· assets 
at a fair va;Luatj:on (as such termB are. d~fined in the 

. UFTA) , and the ~tun of such entity'' s debts will not be 
greater-than all of such entity's property, at a fair 
valuation (as such terms are defined in the. Bankruptcy 
Code); (ii) the present fair saleable value of such 

. entity's assets wili not be less than the amount that will 
be reqUil;ed to pay .such erit.it.y' s J?robable liability on its 
existirtsr debts as they_become abst>lute and matured (as such 
terms are defined in -the UFCA); (iii) such entity will not 
intend to incur, or_ believe or reasonably should believe 
that it would in-cur-, debts beyond its ability to pay as 
they become ·due (as· such terms are defined-in the UFTA), 

·such entity will not intend or be:Lieve that it will· incur 
debts beyond its . ability to pay a1:1 they mature (as ·such 
·terms are defi~ed in the UFCA), and such entity will not 
intend to incur, or believe that :lt would incur., debts· that 
would be beyond :lts ~ility.to pay as such debts mature (as 
such terms are defined in the Bankruptcy Code); and (iv) 
such ~ntity will not be engaged and will not be _about to 
engage in· a business or transacti6n for which the remaining 
assets of such entity are unreasonably small in relation to 
.such business or transaction (as such terms are defined in 
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the UFTA), such entity will not be engaged and· will not be 
about to engage in a busi11ess or transaction for which the 
property remaining in such entity1 s hands is an 
unreasonably small capital (as such terms are defined in 
the UFCA), and such entity will not be engaged in business 
or a transaction, and will not be about to engage in 
business or a transaction, for which any property remaining 
with such entity is an unreasonably small capital (as such 
terms are defined i.n the Bankruptcy Code) . 

(e) To Ashland'$ knowledHe, the information 
provided orally or in writing to AAJt by or on behalf of any 
Ashland Party relating to the·Ashland Parties in connection 
with the del·ivery by AAA to Ashland and Ma,rathon of the 
Initial AAA Opinions and the Bring-Down AAA Opinions (as 
defined in Section 10.01 (g)"} (including the. information 
cont'ained in the data rooms identified in the Initial AAA 
.oPini~ns ·arta any similar. data ·.rOORJS made available to AAA 
after the date of t:his Agreement), together with the 
information in the Ashland SEC Docwnents (as such . 
information has been revise~ or superseded by a later ·.filed 
Ashland SEC Document or other info~nation that has been· 
provided to AAA}, taken as.a whole~ does not and will not· 
contain any untrue statement of mat1erial fact or omit to 
state any material fact necessacy i:n order to make the- .
statements therein, in the light of the ~ircumstances under. 
which they were made, not misleading, in any case in which 
AAA would be led to dellver the Bring-Down AAA Opinions 
when AAA would no1: do so in the absence of such untrue 
statement or omission. Notwithstanding the foregoing, 
while Ashland and New Ashland Inc. represent.and warrant 
that the.projections, forecasts and. other forward-looking 
materials relating to the Ashland Parties and so provided 
to AAA have been prepared and furni.shed to AA1\ ·in good 
faith and were based on faQts and assumptions believed by 
A~hland and New Ashland Inc. to be reasonable, .the parties 
acknowledge that: (i) there may be~ differences. between· 
actual results and the results ~ndlcated in such 
projection~, forecasts: and other forWard-looking materials; 
(ii) those differences may be mate1~ial; and (iii). Ashland 
and New Ashland Inc . do not represent or. warrant that there 
will be no such differences. Notwithstanding anything to 
the contrary contained iri this Sect::ion 6.ll(e), the Ashland 
Parties do· not make any representation or warranty as to 
th~ financial statements, financial position, re.sults of 
operations or cash flows of MAP, as to any other statement; 
omission or information relatin~ to MAP,.or as to the · 
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business, assets, liabilities, condition (financial or 
otherwise), operations or prospects1 of MAP. 

(f) All Working Papers (as defined in 
section 14.02) of HLHZ,. relating to its engagement by 
Ashland ·have been made available tct Marathon and its 
Representatives. 

ARTICLE VII 

Representations and Warranties 
of the Marathon -Parties 

. . . - .. 
. . Marathon represents and warrants to the Ashland 
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Parties that, as of the date of this Agreement and as of 
the C~osfng Date as if made on the Closing·nate (except to 
the· .e,xtent ,such representations and warranties expressly 
relate to an earlier date, in which case as of such earlier. 
date), except as set forth in the disclosUre letter,. dated 
as of the date of this Agreement,. from Marathon to Ashland 
(the "Marathon Disqlosure Letter") r provid~_d,, however, that 
no item contained in any s~ction oJ: the Marathon. Disclosure 
Letter shall be . deemed to qU.al-ify, or disclose any 
.exception to, any representation oJ::- warranty made in 
Sections 7.04 or 7 .1i: · · 

SECTION' 7. 01. Organization, Standing and Power. 
Marathon is duly organized_, validly existing .and in good 
standing-under the Laws of the·State of Delaware and has 
full corporate power and authority to own, lease and 
otherwise hold its properties and .. to conduct its businesses 
as presently conducted. Each Si~lfic~t Harathon 
Subsidiary· (as defined in this Section 7 ... 01) .·i-s duly 
o";ganized, validly existing and, t4::> the extent such concept 
or a similar concept exists in the relevant jurisdicti~n, 
in good s.tanding 1mder the Laws of the j urisdi¢tion in· 
which. it is organized-and has full corporate or other 
entity'pqwer and authority to own, lease or otherwise hold 
its properties and to conduct its businesses as presently 
conducted. Each of Marathon and each Significant Marathon 
Subsidiary is duly qualified to do business and .is in good 
standing (where applicable) in ea,cb jurisdiction where the 
nature of its business or its ownership. or leasing of its 
properties makes suqh qualification necessary; except in 
such j:urisdictions where the failure to be so qualified or 
in good standing has not had and would not ~easonably be 
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~xpected to have a Marathon Material Adverse Effect (as 
defined in Section 7.05(a)). ·Marathon has provided·to 
Ashland true and complete copies of the certificate of 
incorporation of Marathon, as amendE~d to the date of this 
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. Agreement (as so amended, the "Marat.hon Charter") , ·and the 
by-laws of Marathon, as amended to the date of this 
Agreement (as so amended, the "Maral:hon By-laws"), and the 
con\parable charter and organizatiomil documents.of each 
Significant Marathon· Subsidiary, in each case as amended to 
the date of this Agre~ent. For purposes o~ this 
Agreement, a "Significant Marathon Subsidiary" means 
Marathon Company, Merger Sub, MAP ru~d any subsidiary of 
Marathon that constitutes a significant: subsidiary within 
the meaning of RulH i-02 of Regulat:ion·s·-x of the SEC. 

SECTION 7. 02. Marathon S1..lbs:i,.diaries; Equity 
Interests.· (a) All the outstandin!:J shares of cap;i.tal 
stock of,. or other equity interests. iu, ~ach Significant . 
·Marat.hon Subsidiary have beap duly authoriz~d .and yalidly. 
is.sl.ied and are fully paid and nonas:sessable and are as of 
the.date of this Agreement owned by Marathon, by another 
subsidiary of Marathon (a "Marathon Subsidiary") or by-. 
Marathon and another Marathon Subsidiary, free and clear of 
all,. Liens . 

(b) Mer~Jer Sub, since the date of its formation, 
has not carried ·on any business or con~ucted any operations 
other than the. execution of this Agreement, the other ... 
Transaction Agreements and the Ancillary Agreements to 
which it is a party, the. performanc·e of its obligat:j.ons 
hereunder and thereunder and matters an9illary thereto. 

:SECTION '7. 03 • Capital Structure. · (a} The 
·authorized capital stock of Marathon consists of 
550, o·oo, ooo shares of Mara~hon· Common Stock .and 26, ooo, ooo 
shares of preferred stock, without :par value · ("Marathon 
Preferred.Stock" and, together with the Mar~thon ·common 
Stock, the "Marathon Capital Stock"} • At the close of 
business on February 29, 2004, (i) 310,740,454 shares of 
Marathon Common Stock were issued and outstanding, 
(ii} 1~425,524 shares of Marathon Common s~ock were held by 
Marathon in·its treasury and (iii) 37,788,193 shares of 
Marathon Common Stock were reserved for issuance pursuant 
to Marathon Stock.Plans (as defined in Section 14.02). 
Except as set forth above, at the .. close of business. on 
Feb.ruary 29, 2004, no shares of· c~pital stock or other 
voting securities of Marathon were issued, reserved for 
issuance or outstanding. There are no outstanding Marathon 
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SARs (as defined in Section 14.02) that were not granted in 
tandem with a related Marathon_Employee Stock Option. All. 
outstanding shares of Marathon Capftal Stock are, and all 
such shares t~at may be.issued prior .to the Acquisition 
Merger Effective Time will be when issued, duly authorized, 
validly issued, fully paid and .nonassessable and not· 
subject to or issued in violation of any purchase option, 
call option, right of first refusal, _preemp.tive right, 

· subscl;'iption right: o~ any similar right under any provision 
of the DGCL, the Marathon Charter, the M~rathon By-laws or 
any Contract to which Marathon is a party · m; otherWise 
bound. . As: of· the date of . this Ag-reement I there are not any. 
bonds, debentures,. notes or· other indebtedness of Marathon 
havip.g the rig4t to vote (or.convertible into, or · 
exchangeable· for, sepur.ities having the right to vote) on 
any matters on which holders of Marathon Conunon Stock may 

. vote (''Voting Marathon Debt"). Ex:cept as set forth .above, 
·as of the date -of this Agreement_, th~re are ·not ?IlY 
·options, · wa:p:::.a.IltS J' rights,· convertibie or exchang.eable ~ 
securities·, "phantom" stock. rights:, .. stock appreciation 
rights, ·stock-based· performance units, ·commitment-s, 

· Contracts, arrangements or underta.kings of any kind to 
which Marathon or any Marathon Subsidiary is a.party or by 
-~hich any of· them is ·bound (i) obl.igatf..ng .Marathon or any 
Marathon Subsidiary to issue, deli.ver or sell, or cause to 
be issued, delivered or sold, additional shares of capital 
stock ot; other equity interests in, or any security 
convertible or· exercisa)>le for o;r exchangeable into any 
capital stock of · <)r other equity i.nterest in, Marathon· or 
any Mar?ith.on Subsidiary or any Vot~ing Marathon Jjebt or 
(ii) obligating Marathon or any Marathon.Subsidiary to 

·issue, grant, extend· or. enter int<:t 'any such option, 
warrant, call,· right, s~cur~ty, commitme~t,: Contract,· 
arrangemenb or uridertaking. As of: the date. of this 
Agreement, . there are not ari.y outst:anding contractual 
·ob~igations or commitme~ts of ·Marathon or any Marathon 
Subsldiary to repurchase 1 redeem c>r otherwise acquire any . 

. shares of capital stock of Marathon or any Marathon 
Subsidiary. 

(b). .All of the membership interests in Merger 
sub are owned by· Marathon free ·and cl~.ar of any Lien. 

SECTION 7. 04. Auth,ority; Execut·ion and Delivery.; 
Enforceability. (a) Each Ma:r;ath()n .Party:has all .requisite 
corporate or limited liability company power and aathority. 
to execute.and deliver th~ Transa<~tion Agree~ents and the 
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Ancillary Agreements to which it is, or is specified to be, 
a party and to consununate the Transactions. For all 
purposes of the Put/Call Agreement (as defined in Section 
12.04) ·and the Insurance Indemnity ;r,.greement referred to in 
Section .12. OS I incll.~.ding for pu~OS•BS .of amending t.he 
Put/Call Ag-reement as· provided in S·ection 12; 04 of this 
Agreement. and terminating the Insurance Indemnity Agreement 

· : as provided in Section. 12 ~.OS, Marathon ·is a party to the 
Put/Call Agreement and the Insurance Indemnity Agreement as 

·the SUCCeSSOr and assign of USX (as defined in the Put/Call 
·Agreement) • The execution and delivery by each Marathon 
Party of each Transaction ~greement and Ancillary. Agreement 
to which it is, or.is specified.to be, a party and the 
consummation by each Marathon Party of the Transactions to 
be consummated by it under t~e Transaction Agreements and 

·. the Ancillary Agreements have been duly authorized by all 
necessary corporate or limited liability company action on 
the part qf each· Marathon ~arty. Each Marathon. Party has 
duly executed and delivered eadh Transaction Agreement to 

. which it is a party, and each Transaction ,Agreement to ... 
which it is a party constitutes its legal, valid and 
binding obligation, enforceable against it in accordance 
with its terms. ·As of the Closi~g Date, each Marath9n 

·Party will have dti.ly executed and. delivered e.acb Ancill.ary 
.Agreement to which. it is a party, and.each ·AncillarY-~ 
Agreement to which it is a party wi.ll constitute its legal, 
valid and binding obligation, enfa.rceable against it ''in 
accordance with its terms. · 

(b) The Marathon Board cmly and unanimously 
adopted resoluti~ns: (i) approviri9 the Transaction 
Agreements, the A,ncillary ·Agreement:s and· the T·ransactions.; 
.and {ii) determining that the.terms of the Transactions are 
fair to and in .the best interests of 'Marathon and its · 
shareholders. 

(c) The Board of Directors of Marathon Company 
{the "Ma;rathon Coffi!?ari.y Board"), at a meeting duly called 
and held or by written consent, duly and unan~mously 
adopted resolutions: (i) approvin~J the Transaction 
Agr~em.ents, the Ancillary ~reernent:s and the Transactions; 

· and {ii) determining that the te~1:1 of the Transactions are 
fair to and in the best interests c:,f Marathon Company and 

.Marathqn, its sole shareholder. 

(d) Marathon, as the sole member of Merger Sub, 
has approved the Transaction Agreements, th~ Ancillary . 
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Agreements and the Transactions to which Merger Sub is, or 
is specified to be, a party. 

SECTION 7.05. ·No Conflicts; Consents .. 
{a) The execution and delivery by each Marathon Party of 
each Transact;i.on Agreement to which it is a party do not, 
the execution and delivery of each Ancillary Agreement to 
which it is specit:ied to·be a part~{ will not; and the 
consummation of the Transactions to be con~ummated by it 
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_ under the Transaction Agreements ~nd t;he Ancillary 
Agreements and compliance with the te~s of the Transaction 
Agreements and the -Ancillary Agreements will not, conflict 
with, o:t result in any breach or v:i.olation of or default 
(with or without notice or lapse o:f time, or both) -under, 
or give rise ·to a right of terminat.ion, cancelation· or 
acceieration ~f ruly obligation 6r ·to loss of a material 
-;benefit under, or. result in-the cr,eation of an.y Lien.upon 
any of the properties or-assets of Marathon or any Marathon 
Subsidiary under, any provision of (i} the Marathon 
Cha,rter, the Marathon By-laws or t;:.he comparable charter or 
organizationq.l doGuments of any Marathon Subsidiary, 
(ii) -any Contract t.o ·which Marathon or any Marathon 
Subsidiary is a party or by .which any of their respective 
properties or assets is botind or.{iii} subject to the . 
filings_ and other matters referred to in Section 7.0S(b), 
any. Judgment or-Law applicable to Marat~on or any Marathon 
Subsidiary or the.ir respective properties or assets, other 
than, in _the case of clauses (ii) and (iii) ab~ve, any such 
items that, indivi-dually or in tl).e: aggregate, have not had 
.and would not reasonably be expect.ed to have a material 
adverse effect on the abil·ity- of· any Marathon Party to 
perform its obligations under the Transaction Agreements 
and th~ Ancillary Agreements -or on the ability of any· 
Marathon Party to consummate the 'l~ransactions (a "Marathon 
M~terial Adv~rse ·Eff-ect")~ 

(b) No Consent of, or I~egistration, declaration 
or filing with, or permit from, any Governmental Entity is 
required to be obta~ned or made by or with respect to 
M~rathon·or any Ma~athon Subsidia1~ in connect~on with the 
execution, delivery and perforrnan~le ·of· any Transaction 
Agre~ment or Anciliacy .. Agreement <>r the consummation of the 
Transactions, other·_ than (i) compliance with arid filings 
under the HSR Act, (i~) the filing·with the SEC ·of (A) the
Forms s-4 and (B) such reports _un<ier Sections· 13 and 16 of 
the Exchange Act as may be required iri connection with the 
Transaction Agreements, the Ancillacy Agreements or the 
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·Transactions, {'iii) the filing·of the Acquisition 
Certificate of Merger with the Secretary of State of the 
State of Delaware, (iv) s.uch filin£rS as may be required in 
connection with Taxes and (v) such· other Consents, 
registrations, declarations, fil;i.nHs and permits 
(A) required solely by reason of the participation of any 

Ashland Party (as opposed to any third party) in the 
~ran~actions or (B) the failure of which .to obtain or make 
that, individually or in the aggre9ate, have not·had and 
would not reasonably be expected.to have a Marathon 

.Material Adverse Effect. 

{c) The Rights Agreement between Marathon and 
N~tiop.al city Bank, as Rig~ts Agent:, dated as of 
September.28, 1998, as amended on July 2, 2001 and 
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·January 29, 2003 (the "Marathon Riqhts A:greement"), expired 
on January ;31, 2003, and Marathot?- has not, as of the date 
of this Agreement.f entered. into ·or adopted any.~other rights 
agreement. 

SECTION 7. 06. SEC Docurn~::mts; Undisclosed . ·· 
Liabilities. (a) Marathon has filed all reports, 
schedules, forms, statements and other documents (including 
exhib~ts and amendments thereto) r•equired to be filed by 
Marathon with the SEC since January·!, 2004 pursuant to 
Sections 13(a), 14(a) and 15(d)· of the Exchange Act (the 
nMaratholi SEC Doctirnents ") . · "'.: 

(b) As of· its• respective date, each Marath~n SEC 
Document c_omplied in all mate.rial respects with the . 
requirements of the Exchange Act and the rules.and 

.. ~egulations of the SEC promulgated there.uri.der applicable to 
such Marathon SEC DocUment, and did not contain any untrue 
statement of a material fact or omit to state a material 
fact required to :be .stat~d therein. or necessary i~ order to 
make· the statements ·there.in, in the light of the 

. circumstances. under which they wer·e· made, . not misleading. 
Except to tht? exte~t that informat.ion contained in any 
Marathon SEC Document has·. been rev·ised or· superseded· by a 
later filed Marathon SEC Document, none of the Marathon SEC 
Do~uments contains any untrue stat:ement of a material fact 
or omits to 13tat~ any· material fac:t _required ~o be stated 
therein or necessary in order to make the statements 
therein,. in the light of the circumstances u.nder which they 
were· made, not misleading. The ce>nsolidated.financial 
statements of Marathon included in the Marathon SEC 
Documents· comply ~s to.form in all material respects with 
applicable accounting requi:r:-ementE3, and the published rules 
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and regulations o:f the SEC, with r~espect thereto, have been 
prepared in accordance wit·h GAAP (~except, in the case of 
unaudited statements~ as ·permitted ·by Form 10-Q ··of the s·Ec) 
applied on.a consistent basis dur.ing the periods involved 
(except as may be indicated in the notes thereto) and on 
that basis fairly pr.es'ent in all material respects the 
consolidated financial. position of Marathon and its 
consolidated subsidiad,es as of t:::he dates ther~of and the 
con.solidated results .of their operations and cash .flows for 
the periods shown {subject,· in the case of unaudited 
interim financial statements, to normal. year-end audit 
adjustments) . 

(c) Except as. disclosed in the Marathon SEC 
Documents, as of the date of this Agreement neither 
Marathon nor any Marathon Subsidiary has any liabilities or 
obligations ·of any' n!iture (whe·ther accrue'd, absolute, 
liquidated, unlfquf¢1.a.ted, fixed, · c!pntingent,. disputed, 
undisputed, legal or equitable) re~quireQ. by #GAAP to· be. set 
forth on a consolidated palance sheet ·of.Marathon·arid its 
consolidated subsidiaries o~ disclosed in the notes thereto 
and that; individuaLly or in the aggregate; would 
reason~ly be expected to have a Harathon Material Adverse 
Effect~ 

. (d) Notwithstanding an){thing to the contrary 
contained in this Section 7.06, the Marathon Parties do not 
make any represeutation or warranJ:y a:S to the financial 
statements, financial position, results of operations·or 
cae;h flows of MAP, as to any otheir statement, omission or 

·information relating.· to MAP included or incorporated by 
re'ference in the Marathon SEG Documents, or as to· the 
business, assets, liabilities, condition '(financial or 
otherwise),~ operations or prospec1l:s of MAP ... 

SECTION 7. 0.7. _Absence 10f Certain Ch.anges o,r 
Events. . Frc:>m the date of ·t.he most ·recent ·financial 
statement·s i~cluded in the Mei:rat;hon SEC Documents filed and 

· p~licly· available prior to the date·of.this Agree.mentt to 
the date of this Agreement, there ha~ not been: 

(i) any event, change, effect or development 
. that, individually or in the aggregate, has. had or 
. would :.;easonably be expected. to have a Marathon 
Material Adverse Effect;· 

(ii) any declaration, setti~g aside or payment of 
any dividends on, or a~y other distributions in 

{ [NYCORPl23273SSV16:4 732D: 03/18/04••06t.02 p)J 



46 

respect of, any Marathon Capital Stock, other than 
regular quarterly cash dividends with respect to the 
Marathon Common Stock, not i~ E~xcess of 25 cents per 
sha~e, with.usual .declaration, record and payment 
dates and in accordance with Marathon•s·past dividend 

_policy; or 

(iii) any repurchase, redemption or other 
acquisition for value by Marathon of any Marathon 
Capital Stock. 

SECTION 7.08. Information Supplied. None of the 
information supplied o:t to be supplied by or_on behalf of 

· any Marathon Party for· inclusion or incorporation by 
~eference in (i.) the Forms S-4 wiil, at the time tpe 
Forms S-4 are filed.with the sEc,· at any time the Forms S-4 
are amended or supplemented or at the time the same become 
effect~ve_under th~ Securities.Act, contain any untrUe 
statement: 6~ a Jl}aterial fact· or omit: to state any material 
fact reciufred to be s·tated therein or necessary to make the 
s1;;atements therein not misleading, or (ii) the Proxy .... 
Stat.ement will, at the · dat;e it is first mailed to· Ashlcimd' s 
shareholders or ·at the time ·of the 1~shland Shareholders 
Meeting, contain any untrue statement of a material·· fact or 
omit to state any material fact required.to be stated 
therein or necessary in order to make the statements 
·the~ein, in the llght of the circumstances under which,., they· 
·are made, not misleading. The Marathon Form S-4 wil.l··--
comply as to form :in all material re~spects with the 
requirements of the· securities Act and-the XlJ.les and 
regulations thereunder, except that no representation is 
made by any Marathon Party with respect·to statements made 

. or incorporated by reference therein·based on information 
·supplied by qr on behalf of any Ashland Party f.or inclusion 
or incorporation by.refere~~e therein. 

SECTION 7. 09. Brokers.. lio broker, investment 
banker, financial. advisor or other person, other than 
Citigroup Global Mark~ts Inc. and AJlAf the fees and 
expenses of which wili be paid by Marathon (except as 
otherwise contemplated by Section 9 .. 03(d) (i)), and Morgan 

. Joseph & Co. I Inc. , the fees and exi>enses of which will be 
paid i~ acqordance with Section 9. O~l (b) , is entitled to any 
broker IS 1 finder t S 1 financial. adViS<)r IS Or Other Similar 
fee or commission in connection with the Transactions based 
upon arrangements made by or. on behu.lf of any Maratbon 
Party. 



·SECTION 7.10. Opinion of: Financial Advisor. 
Marathon has received the opinion of Citigroup Global 
Markets Inc., dated the date of this Agreement, to the 

··effect that, as of stich date, the consideration to b~ 
provided by the Marathon Parti~s in the Trans.actions ·is 
fair t6 Marathon from a financial point of view. 

SECTION 7.11. Solvency Opinions. -Marathon has 
received the Initial Opinions. All Working Papers of AAA. 
relating to the Initial·AAA Opinions have been made 
available to Ashland. 
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SECTION 7.12. MAP Accounts Receivable. To the 
knowledge of Marathon and MAP, the information provided 
orally or in writing to Ashland artd its Representatives by · 
or on behalf of MAP relating to Mlu? accounts receivable in 
coimection with Ashland l s .ev(l.luat:i,.on of tlie Dist.ributed 
Receivabl.es·, taken as a whole, doef:J not ·and will not 
contai:n. any untrue .statement of mat:~ria1 ·fact or om.tt. to 

· state any material fact necessary in order to make ~he·.· 
.statements therein., iii the light oJE the circumstances. :under 
which they were made, not misleading. At the Closing, MAP 
will transfer to Ashland all o.f MA1?'.s rights, title and 
interests in and to the Distri~U:te<i Rec~ivables. 

SECTION 7.13. Employee Benef·it·s. Marathon 
intends to, or to cause one·or more of its subsidiaries to, 
pr.ovide to the Transferred Maleic l3usiness. Employees (as 
defined in the Maleic Agreement) compensation ,and benefits 
in ·accordance with Section.4.0~(j} of the Maleic Agreement 
and to the Transferred VIOC Centers Employees (as qefined 
in the VIOC Agreement) retirem~nt benefits in ac~9~d~ce 
with Section 4. 03 (g) of the VIOC A~;~reement. 

ARTICLE VI:II 

Covenants Relating to Cor;Lduct o! Business 

SECTION 8 . 01. Conduct c::>f Business. 
(a} Conduct of Business by Ashland. Except for ma~ters 

. set forth in the Ashland Disclosure Letter or otherwise 
expressly contemplated or permitt4ad by the Transaction . 
Agreements or the Ancillary Agreements, from the date of 
this Agr~ement to the Acquisition Merger Effective Time, 
Ashland shall not, and shall not permit any Ashland 
Subsidiary to, wi-thout the prior written consent of 



Marathon,. take any action (includi.ng amending its 
certificate of incorporation, by-laws or other comparable 
charter or organizational document~s, or authorizing, or 
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_committing or agreeing to make; any such amendment) that 
w<;>uld reasonably be expected to have an Ashland Material 

. Adverse Effect. In addition, and wit:hout limiting the 
generality of the foregoing, from the date of .this 
Agreement to the Closing Date, Asbland shall not, and shall 
not permit any Ashland.Subsidiary_ to, do any of the 
following without the prior writte~n consent ot Marathon: 

(i) declare, set aside or pay any 
dividends on, or make any other distributions 
(whether in cash, stock,.prbperty or otherwise} 
in respect of, any Ashland-Capital Stock, other· 
than regular' quarterly cash dividend~ with 
respect to the Ashland Common Stock, not in 

'excess of 27.5 cents per share, with usual 
declarat.ion, record and payment dates and in 
accordance with Ashland's past dividend policy;, 
in each case other than pursuant to the Ashland 
Rights ~greement; 

(ii) repurchase, redeem or otherwise 
acquire for value any Ashland Capital Stock; 

(iii) reclassify any Ashland Capital .Stock 
or issue or authorize the issuance of any other 
securities in respect of,. in lieu of or in 
substitution for shares bf Ashland Capital Stock, 
in. any such case· th.at would (A) have an Ashland 
Material Ady~r~e Effect or (B) require an 
am~ndment to this AgreemEmt, other than, iD;. the 
case of clause (B), pursuant to the Ashland. 
Rights Agreement; 

(iv) .issue, grant, deliver, sell, pledge or 
dispose of any Voting Ashland I;>ebt or any 
securities convertible OJ::' exchangeable into or 

··exercisable for, or ·any rights, warrants, c~lls 
or optiOns to acquire, any shares of Ashland 
Common Stock; or' voting Ashland Debt, in any such 
case that wou~d (A) have an As~land Material 
Adverse Effect or (B) require an amendment to 
this Agreement; or 

(v) authorize, or conunit or agree to take, 
any of the foregoing actions.~ 
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(b) Conduct of Business by Marathon. Except for 
matters set forth in the Marathon Disclosure- Letter or 
otherwise expressly contemplated 01~ permitted by the 
Transaction Agreements or the Ancillary Agreements, from 
the date· ·of this Agreement to the Jl~cquisition Merger 
Effective Time, Marathon shall not, .and shall not permit 

· any Marathon S~bsidiary to, without: the prior written 
consent of Ashland, take any actioil (including amending its 

·certificate of incorporation, by-laws or other comparable 
charter or organizational doc~entt:J, or authorizing, . or 
committing or agreei~g to make, any such amendment) that 
would reasonably be expected to have a Marathon Material 
Adverse' Effect~ 

(c) Conduct of Business by MAP. Except as 
otherwise expressly contemplated or permitted by the 
Transaction Agreements or the An<?illary Agreements, from 
·tne date of this Agreement to the Closing Date, the Ash;tand 
.Parties and· the Marathon Parties shall cause MAP and its 
subsidiaries to, and.MAP and its s1msidiaries shall, 
conduct their business in· the ordi'nary course, in 
substantially the ·same· -manner as pJreviously conducted 
(including with respect to cash distributions, capital 
expenditures, inventory levels, t.erms an<?- conditions of 
receivables aild payables, collection of receivables and 
payment of payables), arid in accordance with the MAP 
Governing Dqcuments {as defined in Section 14.02). In 
ad<,iition', and 'without limlting the generality of the 
foregoing, from the date of this A~:rreement to the Closing 
Date, the Ashland Parties and the l~arathon Parties shall 
·cause MAP and its subsidiaries no·t to,··and M)\P and its 
subsidiaries shall not, do any of the following without the 
prior written consent of Ashland: 

(i}· incur or assume any liabilities, 
obligations or ind.ebt·edness for ·borrowed money, 
or guarantee any such liabilities, obligations or 
·indebtedriess, other than in the ordinary course 
of business consistent with past practice; 

(ii) buy out any lease, .license or· similar 
pa~~nt obligat-ion or change any existing 

· practices with respect to leasing, licensing or 
similar arrangeme_nt.s; or· 

_(iii) authorize, or commit or agree to take, 
any of the fot"egoing act:ions. 
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The parties hereto acknowledge that the approval of 
Acquisition Expenditures, Capital Expenditures and such, 
other expenditures o·f the type to bE~ included in the Annual 
Capital Budget for any Fiscal·Y~ar t:hat when taken together 
with (x) the other expenditures already approved as part· of 
the Annual Capital Budget for such Fiscal Year and (y) all 
-other expenditures c:t.lready made in l3UCh Fiscal Year I would 
reasonably be expected to exceed t.he Normal Annual Capital 
Budget Amount for such_Fiscal Year, constitutes a "Super 
-~ajority Decision" which requires tlhe approval of the Board 
of Managers (as such terms are defined in.the MAP LLC 
Agreement) pursuant to Section 8.07(b) of. the MAP LLC 
Agreement (subject ·to certain_ exceptions set forth in the 
MAP LLC Agreement) . Accordingly, from the date of this 
Agreement to the Closing Date, the approval of any such 
expend~tures shall require the approVal of the Board of 
Man~gers pursua~t to Section B.07(b) of the MAP LLC 
Agreement. · ·· · 

(d) Post-Closing Examination and Disput~ 
...... Resolution. After the Closing, Ashland shall continue to 

have all the rights of a Member under Section 7.01:- of ·the 
MAP LLC Agreement, as amended through the date of. this·
Agreement (including pursuant to tbe MAP LLC Agreement 
Amendment), for purposes of auditing compliance with 
Sections 1. 06 (Post-qlosing True-Up) I a. 01 (c) {Conduct. of 
Business by MAP) , 9. 09 (St. Paul Park Judgment and Ple·a 
Agreement; Plains Settlement) and 9.15 (MAP Partial 
Redemption Amount) -of this Agreement and· {ii) the 
provisions of the MAP LLC Agreement relating to 
distributions and loans ~o.Ashiand &nd Marathon Company. 
Any dispute regarding· such co~pliru1ce shail be resolved in 
accordance with the provisio~s of l~ticle XIII of the MAP 
LLC Agreement, as in effect.on the date of this Agreement. 
Any payment required as a result of such :resolution shall 
not be· subject· to the limitations -I:Jet for·th in Sections · .· 
13.01(b) or 13.02(b) of this Agreement •. 

(e) Other Actions. 

{i) Prior to the Closing, Ashl~d shall 
not, and shall not permit any of its subsidiaries 
to1 take any action that would, or that is 
reasonably expected to, result in (A) the 
representations and warranties of the Ashland 
Parties set forth in. this Agreement or any other 
Transaction Agreement becoming untrue or . 
incorrect, other than such failures to be true 



and correct that, in the aggregate, have not had 
and would·not reasonably be.expected to have an 
Ashland Materi~l Adverse Eftect or (~) except as 
'otherwise ·permitted by S~ction 8.02, any 
condition set forth in Article X not being 
satisfied. 
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(ii) Prior to the Closing, Marathon shall 
not, and shall not permit any of .its sUbsidiaries 
to,, take any action that would, or that· is 
reasonably expected to, result in (A) the 

· representations and warranties of the Marathon 
Parties set forth in this AgreeiJlent or a,ny other 
Tra~saction Agreement becoming untrue or 
incorrect, other than such failures ·to be'true 
and·correct that, in the aggregate, haye not. had 
and would no~ reasonably be expect~d to have a 

· ·Ma·rathon Material Adverse~ Effect· or {B) any 
condition set forth in Article X nqt he.ing 
satisfied. 

(f) Advice of Changes. Prior to the Closing, 
Ashland shall promptly advise Marat~hon in writing of any 
ch<?-D.ge or.event that has had or would reasonably be 
expected ·to have an Ashland Materia~ Adverse Effect and 
Marathon· shall promptly advise Ashland in writing of any 
change or event that hC!-S had or would reasonab~y be 
expected to have a Marathon Material Adverse Effect. 

SECTION 6. 02. No Solicitation.. · . (a) Ashland 
shall not, nor shall it aut:.hor:i,ze c>r permit any Ash~and 
Subs·idiary to, nor shall it authorize or permit any . 
officer, director or' ·employee .pf, c>r ~y inve.stment banker, 
·attorney, auditor or otl).er advisor, agent or representative 
(collectively,. "Repl='esentatives") of, AShlJmd 6x:' any 
Ashland Subsidiary to., and on b~coming aware of it will use 
its reasonable best efforts to .stop such Ashland Subsidiary 
or Representative .from continuing t:o, directly or 
indirectly, (i) solicit, initiate or encourage the 
submission of any Competing Ashland Proposal (as· ·defined in 

.section 8.02(e)), (ii} .enter into any agreement with 
.respect to any Competing ~shland PJcoposal or (iii). enter 
into, continue or othe'rwise partic:Lpate ·in any discussions 
or n~gotiations regarding, or furn:lsh to any person any· 
information with respect to, or coc,perate with or take any 
other actio~ knowingly to· facilitate any inquiries or the 
making of any proposal that constitutes, or would 
reasonably b~ _expected to lead.to, any Competing· Ashland 
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Proposal; provided, however, that 1. pri<?r to receipt of the 
Ashland Shareholder Approval (the "~Cutoff .Date"); Ashland 
and its Representatives may, in response to a bona fide 
written Competing Ashland Proposal that the Ashland Board 
determines, in good faith (after consultation with its 
financial advisor, inside couns~l and outside counsel), 
constitutes or is reasonably likely to· r.esult in a Supe_rior 
Proposal· (as defined in Section a . 0.2 (e) ) that was not 
solicited by Ashland ·and that did not otherwise result from 
a·breach or a deemed breach of this Section a.02(a)., and 
subject to compliance with Section a.02(c), (x) furnish to 
the person making such· Competing Ashli:md Proposal and its 
Representatives information with respe_ct to Ashland, 
pursuant to. a customacy confidentiality agreement that does 
not contain terms that prevent Ashla~d from comply.j.ng with 
its obligations under this Section a.02, and information 
with respect to MAP in accord~ce with the MAP Governing 
Documents and (y) particip~te in discus~ions or · 
negotiations with such person.and .its Representatives 
regarding any Competing Ashland Proposal. -

(b) Neither the Ashland Board nor any committee 
· thereof shall (i) withdraw or modify in a .manner adverse to 

. ... the ·Marathon. Parties, or propose publicly · to withdraw or 
·modify in a m~er adverse to the M.arathon Parties, .t~~ 
.. adoption, approval or recomm~ndatj_o:n l;>y the Ashland Board 
or any such-conunittee of the Transaction Agreements o~. the 
Tran~actions or (ii) adopt, approve or r~commend, or ::-· 
propose publicly to adopt, approve or recommend,· any 
Competing Ashiand Proposal. Notwithstanding the foregoing, 
_if, prio;.to the Cutoff Date, the Ashland Board determines 
in good faith, after consultation witp inside .. and.outside 
counsel, that the failure to take such action. would be 
reasonably likely to result .in a breach of its fiduci~y 
obligations under applicable.Law, the Ashland Board may 
~ithdraw its adoption, approval or recommendation of the 
Transaction Agreements and the Transactions. 

(c) Ashland promptly-shall advise Marathon in 
wri.ting of any Competing Ashland ·proposal or any inquiry 
with respect to or that would reasonably be expected to 
lea.d to any Competing Ashland Proposal and the identity of 
the person making any such Competing Ashland Proposal or 
inquiry and, in the case of a Compet~ng Ashland Proposal 
referred .to in clause (i) or (ii) of the definition of 
°Competing .A.shland Proposal", the material terms and 
conditions of such . Cornp_eting A_shland Proposal or inquiry, 
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if any, that would reasonably be expected to prevent or 
materially delay t.he Transactions or, in the case of a 
Competing A~hland Proposal referred to in clause (iii) of 
the definition of 11 Competing Ashland Proposal", all 
materiai terms and conditions of such Competing Ashland 
Proposal or inquiry, if any. Ashland shall keep Marathon 
reasonably informed on a timely basis of the status and, in 
the case of a Competing Ashland Proposal referred to in 
clause (i). or (ii) of .the definition of "Competing Ashland 
Proposal", the details of such Competing Ashland Proposal 
or inquiry, if any,· that would reasonably be expected to 
prevent or materially delay the Transactions or, in the 
case of.a Competing Ashland Proposal referred to 
clause (iii)" of the definition of 11 Competing Ashland 
Proposal", all the details of"any such Competing Ashland 
Proposal or inquiry, if any. After the Cutof_f Date, 
Ashland shall· not be required to comply with this 
Section S.02(c) in any instance to the ext~~t that the. 
·Ashland Board determines iii good f"aith, after consultation 
with inside and outside counsel, t.hat such compliance would 
in such instance be reasonably likely to result -in a breach 
of its fiduciary obligations under applicable Law." 

(d) ·Nothing contained i.n this Agre.ement shall 
prohibit Ashland from taking and a~sclosing to· its 
shareholders a position contemplat:ed by Rule 14e-2 {a) 
promulgated under the Exchange Act: (other tJ;um a position 
recommending acceptance under Rule~ 14e-2 (a). (1} of a tender 
offer constituting a Competing Ashland Proposal) if, in the 
good faith judgment of the Ashland· Board, after 
consultat-ion with inside and outside counsel, failure so to 
disclose would be inconsistent with its obligations under 
applicable Law. 

(e) For purposes of this Agreement: 

"Competing Ashland Pro:e<:>sal" means (i) any 
proposal or offer for a merger, consolidation, share 
exchange, dissolution, recap:ltalization or other 
business dombination involving A,shland, (ii) any 
proposal or of~er to acquire in any manner, directly 
or indirectly, a majority of the equity securities or 
consolidated total assets of Ashland or (iii) any 
other proposal or offer to acquire any of Ashland's 
Membership Interest, in any such case other than the 
Transactions and, in the case of clause (i) or (ii), 
that would reasonably be expected to prevent or 
materially delay the consummation of the Transactions. 
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11 Superior Proposal" means any bona fide written 
Competing Ashland P;r:Qposal (other than a Competing 
Ashland Proposal referred to in clause (iii) of the 
definition thereof) which (i) the Ashland Board 
determines in good faith to be superior from ~ 
financial point of view to the holders of Ashland 
Common Stock t:han the Transactions (after consultation 
with Ashland's financial advisor), taking into account 
all t:he terms and conditions o:E such Competing Ashland 
Proposal and the Transaction A~3-reements (including any 
proposal by Marathon to amend lthe terms of the 
Transaction Agreements} and ~:i:i) that is reasonably 
capable of being completed, taking into account all 
legal, financial, regulatory, timing and other aspects 
of such Competing Ashland Proposal. 

SECTION B.03. Post-CloHing Dividends, 
Distributions and Share Repurchases; From the Closi~g 
through the sixth. anniversary of t:he Closing Date, New·. 
Ashland Inc. shall not authorize, pay or make any payment 
of a dividend or,other distribution to its stockholders or 
repurchases of shares using, directly or indirectly, 
proceeds received from any aspect of the Transactions 
·witho~t the prior Written consent of·Marathon if, at the 
time of declaration or payment, New Ashland Inc. is or 
would be (after giving effect thereto) insolvent under any 
applicable· fraudulent conveyance or transfer Law, as 
determined in good faith by the Ne~r Ashland Board in 
accordance with the fiduciary dut.i,es applicable to the New 
Ashland Board under any applicable Law, including 
KRB 271B.8-300 of the KBCA. 

SECTION 8.04. Offerings of Marathon Common 
Stock. During the period-beginning five business days 
prior to the first trading day of t:he Av~raging Period and 
ending 30 days after the.Closing Date, without the prior 
written consent of Ashland: (a) M_arathon will not offer or 
sell any shares of Marathon Common Stock or securities 
·convertible into or exchangeable or exercisable for any 
shares of Marathon Common Stock; (b) file with tl;le SEC any · 
registration statement under the s~~curities Act relating to 
any such offer or sale (other than a registration statement 
on Form S-8); or (c) publicly disclose, except as required 
by applicable Law, the intention to make any such offer, 
sale or filing; provided, however, that the provisions of 
this Section 8.04 shall not restrict or limit (i) issuances 
of Marathon Common Stock pursuant to the conversion or 
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exchange of convertible or exchan9eable securities or the 
exercise of warrants or options, in each case outstanding 
on the fifth business day prior to the first trading day of 
the Averaging Period, (ii) grants of stock options to 
directors, officers, employees or consultants or 
(iii) issuances of Marathon Common Stock pursuant to the 
exercise of such op.tions or other\l>rise pursuant to the 

· Marathon Stock Plans. To the extent practicable, Marathon 
shall ·promptly notify Ashland if l-11arathon intends to make a 
public disclosure required by appli-cable Law as permitted 
by clause (c) of this Section 8.04. 

ARTICLE IX 
. . 

Additional AgrE~ements 

SECTION 9.01. Preparation of the Forms S-4 and 
the Proxy Statement; Sharehold~rs Meeting; Form a~A- or 
Form 10. (a}· ~-promptly as practicable following the .. 
date of this Agreement, ·Ashland and Marathon shall jointly 
prepare~ and Ashland shall file with the SEC, ·the· Proxy 
Statement in pr.~liminary form, and New Ashland Inc. and 
HoldCo shall prepare and file with the SEC the Ashland 
Form S-4 and Marathon shall prepare and file with the SEC 
the Marathon Form S-4, in each of which the Proxy Statement 
will be included as a prospectus.. .~.ach· of Ashland and 
Marathon shall use its reasonable best efforts to respond 
as promptly as practicable to any comments of the SEC with 
respect to the Proxy Statem~nt and the Forms S-4. 

(b) Each of Ashl~d and Marathon shall use its 
reasonable best efforts to have the Forms S-4 declared · 
effective under the Securities Act as promptly as 
practicable and on the same date. Ashland shall use its 

.reasonable best .efforts to .cause the P;-oxy Statement to be 
mailed to Ashland's shareholders as promptly as practicable 
after the Forms S-4 are declared effective under the 
Securities Act. The parties shall also.take any action 
(other than qualifying to do business in any jurisdiction 
in which it is not now so qualified) required to be taken 
under any applicable state securit.ies Laws in connection 
with the Marathon Share Issuance, the HoldCo Share Issuance 



and the New Ashland Inc. Share Issuance, and Ashland shall 
furnish all information concerning J~shland and the holders 
of.Ashland Conunon Stock and rigllts to acquire Ashland 
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.. Common Stock pursuant to the Ashland Stock Plans as may be 
reasonably ·requested in connection with any such action. · 
The parties shall notify each other promptly of the receipt 
of any conunents from the SEC or its staff and of any 
request by the SEC or its staff for amendments or 
supplements to the Proxy Statement or the Forms S-4, or for 
additional information and shall promptly supply each other 

.with copies of all written correspondence and written or 
oral summaries of all material oral conunents between such 
party or any of its representatives,, on the one hand, and 
. the SEC or its staff, on the other hand, with respect to 
the Proxy Statement; the Forms S-4 <md the Transactions. 
Each of Ashland, Marathon, New Ashl<md Inc. and HoldCo 
shall cooperate and provide the other parties with a 
reasonable opportunity to review _a.IJ.d CQ~ent on any 

· .aplendment or supplement to the Prox~r Statement and the 
Forms S-4 prior to filing such with the SEC, and each will 
provide the other parties with a copy of all such filing.s 
made with the SEC. Notwithstanding ~my qther provision ::: 
herein to the cont;rary, no amendment. or supplement 
(including by incorporation by referenc.e). to the Proxy 
Statement or the Forms S-4 shall be made withou~ the 
approval·of both Ashland and· Marathon, which approval shall 

·not pe unreasonably withheld or delayed; provided that, ~.· 
with respect to documents filed by a party hereto that are 
incorporated by reference therein, this right of approval 
shall apply only w.ith respect to in:Eormation relating to 
(i) the other party or its business, financial condition or 
results of operations or (ii) the Transactions. Each of 

·the parties shall promptly provide •each other party with 
drafts of all written correspondenc•e intended to be sent to 
the SEC in connection with the Transactions and, to the 
extent practicable, allow each suc~h party the opportunity 
.to comment thereon prior to delivery to the SEC. 

(c) If prior to the Closing, any event occurs 
with respect· to Ashlan~ or any Ashland Subsidiacy, or any 
change occurs with respect to other information supplied by 
or on behalf of Ashland for inclusion in the Proxy 
Statement or the Forms S-4 ·which is required to be 
described in an amendment of, or a supplement to, the Proxy 
Statement or the Forms S-4, Ashland shall promptly notify 
Marathon of such event, and Ashland. and Marathon shall 
cooperate in the prompt filing with. the SEC of any 
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necessary amendment or supplement to the Proxy Statement or 
the Forms S-4 and, as required by· Jjaw, in disseminating the 
information contained in such amenc~ent or supplement to 
Ashland's shareholders. 

{d) If prior to the CloBing, any. event occurs 
with respect to Marathon or any Marathon Subsidiary, or any 
change occurs with respect to other information supplied by 
or on behalf of Marathon for inclu~3ion in the Proxy 
Statement or the Forms S-4 which iB required to be 
described in an amendment of, or,a supplement.to, the Proxy 
Statement or the Forms S-4, Marathon shall promptly notify 
Ashland of such event, and Marathon and Ashland shall 

' cooperate in the prompt filing with the SEC o~ any 
necessary amendment or supplement to the Proxy Statement or 
the Forms S-4, as required by Law, in dissemi~ating the 
information contained in such amendment or supplement to 
~shland•s Shareholders .. 

(e) Ashland shall, as promptly as practicable 
following the effectiveness of the ·Forms S-4, duly call, 
give notice of, convene and hold a meeting of· its 
shareholders (the· "Ashland Shareholders ~eeting") for the 
pu:q>ose of seeking the Ashland Shareholder ~pproval. 
Without limiting the generality of the foregoing, Ashland 
agrees that, to the fullest extent permitted by applicable 
Law,· its obligations pursuant to the first sentence of this 
Sectiqn 9. 01 (e). shall not be affecll:ed by (i} the 
commencement, public proposal, public_ disclosure or other· 
communication to Ashland of any Competing Ashl-and Proposal 
or {ii) the withdrawal of the .Ashland.Board's adoption, 
approval_ or recommendation of the 4rransaqtiori Agreements 
and the Transactions . 

. {f) Ashland shall use its rea(:lonable best 
efforts to cause to be delivered to Marathon a letter of 
Ernst & Young LLP, Ashland's independent publi.c . 
accountants, dated as of the date on which the Ashl~d 
Form S-4 shall become effective and addressed to Marathon, 
in form and _substance reasonably satisfactory to Marathon 
and customacy in scope and subs~ance for "co~ort" letters 
delivered by independent public accountants in connection 
with registration statements similar to the Ashland Form s-
4 . 

(g) Marathon shall use it·s reasonable best 
efforts to cause to be delivered to Ashland a letter of 
PricewaterhouseCoopers LLP, Marathon's independent public 
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accountants, .dated as of the date on which the Marathon 
Form S-4 shall become effective and addressed to Ashland, 
in form and substance reasonably satisfactory to Ashland 
and customary in scope and substance for "comfort" letters 
delivered by independent public accountants in connection 
with registration statements similar to the Marathon 
Form S-4. 
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(h) Ashland shall use :its reasonable best 
efforts promptly to prepare and file with the SEC a 
registration.statement on Form 8-A or Form 10, as 
applicable, tinder the Exchange Act in connection with the 
New Ashland Inc. Common Stock, including the associated 
Ashland Rights (the "Exchange A?t Registration Statement"). 

SECTION 9.02. Access to !~formation; 
Confidentiality. :Prior to the Closing, each of Ashland and 
Marathon shall fu~ish pro~ptly·to the other party such 
information concerning its business:, properties, assets, 
liabilities and personnel, and shall provide such other 
party and such other pe;trty•s officers, employees, agents 
and representatives, including personnel of MAP, access, at 
a.ll reasonable times upon re~sonable notice, to its arid its 
subsidiaries' facilities, records ~nd personnel, as such 
other party may reasonably request; provided, however, that 
either party may withhold (i) any document or informat;'ion 
that ·is subj'ewt to the terms of a c:onfidenti.alit,y agreement 
with a third party, (ii) such portions of documents or 
information relating to pricing or other·matters·t~at are 
highly sensitive if the exchange of such documents (or 
portions thereof) or information, a.s determined by such 
party's couiitiel, might reasonably result in antitrust 
difficulties for such party (or any of its affiliates)· 
and/or (iii) any document orinfo:rmation that it. reasonably 
believes constitutes.in~ormation protected by 
attorney/client privilege if such privilege would be 

· adversely affected by reason of being ·so provided. 'If any 
ma~erial is withheld by such party pursuant to the proviso 
to the prec~ding sentence, such pax:ty shall inform the 
other party as to the general nature of what is being 
withheld and otherwise make reasonsLble and appropriate. 
substitute disclo·sure arrangements under the circumstances. 
All information exchanged pursuant to this Section· .9. 02 
shall be subject to the confidentiality agreement dated 
March 28, 2003,. between Ashland and Marathon (the 
"Confidentiality Agreement"). 
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SECTION 9. 03. Reason_abl~~ Best Efforts; 
No~ification. (a} Upon the terms and subject to the 
conditions set forth in this Agreement, each of the parties 
shall use its reasonable best eff'orts to take, or cause to · 
be taken, all actions, and to do, or cause to be done, and 
to assist and cooperate with the oth~r parties in doing, 
all things necessary, proper or advisable to consummate and 
make effective, in the most expeditious manner practicable, 
the TrCl.llsactions, including (i) t:he obtaining of all 
necessary actions or nonactions, waivers, consents, orders, 
authorizations and approvals from Governmental Entities and 
the making of all necessary registrations, declarations and 
·filings' (including filings wit_h Oovernmental Entities, if 
any) and the taking of all r~asonable steps a·s may be 
necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, 

- (ii) the· obtaining of all necessary consents, approvals o_r 
waivers from-third parties, (iii) the defendin~·o£ any 
lawsuits or other .legal proceeding'S, whether judic~al; or 
administrative, challenging this 1\,greement or any other 
Transaction Agreement or the consummation of the 
Transactions, including seeking to have any stay or 
temporary restraining order entered by any court or other 
Governmental Entity vacated or re"..rersed and (iv) the 
_execution and delivery of any additional instruments 
necessary to consummate the Transactions and to fully carry 
out the purposes of the Transact·icm Agreements. · In 
connection with and without limiting the foregoing, the 
Ashland Parties and the Marathon Parties shall (i) take all 
action necessary to 'ensure that no state takeover statute 
or similar statute or r~gulation ls or becomes.applicable 
to any Transaction Agreement,· any Ancillary Agreement or 
any Transaction and (ii) if any s1:ate takeover statute or 
similar statute or regulation becomes applicable to any 
Transaction Agreement, any Ancillary Agree:ment or any 
Transaction, take all action nece·19sary to ensure that the 
Transactions may be consummated as promptly as pract!cable 
on the terms contemplated by the •rransaction Agreements. 
Notwithstanding the foregoing, Ashland and its_ · 
Representatives shall not be prohib_ited under this 
Section 9.03(a} from taking any action permitted by 
Section 8.02. Nothing in this Section ~.03(a) shall be 
¢te-emed to require Marathon to wai·ve any rights or agree to 
any limitation on the operations of Marathon or any of its 
subsidiaries or'to dispose of any asset or collection of 
assets of any Marathon Party or a.ny of their respective 
subsidiaries or affiliates, in ea.ch case that would have a 
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material adverse effect on the business, condition 
(financial or other) or results of operations of (i) MAP, 
the Maleic Business· and the VIOC Centers, taken as a whole; 
or (ii) Mar·athon and its subsidiaries, taken as a whole. 

(b) Upon the terms and subject to the conditions 
set forth in this .Agreement, Ashland shall use its 
reasonable best-efforts to cause the condition set forth in 
.Section 10.02(c) (Specified Consents} to be satisfied. The 
parties, tog.ether with their financial advisors/ shall 
consult periodically regarding the scope of "reasonable 
best efforts, ". which will not requi.re Ashland to incur 
commercially unreasonable costs to satisfy such condition. 
With respect to the Ashland Public Debt (as defined in this 
Section 9.03(b)), the parties.acknowledge that Ashland may 
obtain consents through a tender offer or consent 
solicitation (or combination thereof), to be consummated on 
the !=!losing Date and to be commenced on a date mutually 

·agreed by Ashland and Marathon but in any event no later 
than five business days after the s:atisfiwtion of the··last 
to be satisfied of the conditions set forth in 
·Sections 10.01 (a) {Ashlp.nd Sharehol.der Approval), 10.01 (c) 
(Antitrust) and 10.01 (.f) (Receipt of Private Letter 
Rulings; Tax Opinions) to expressl~' permit·the Transactions 

·and eliminate indenture covenants, certain events of 
default and other relevant provisions 1 all.as reasonably 
deemed by Ashlan~ necessary' to consa,t.mma~e the Transactions 
(or, in the case of a ·combined tender off~r and com~ent 
solicitation, otherwise desirable). "Ashland Public Debt" 
means securities outstanding as of the last day of the 
.month immediately preceding the month in ·which the tender. 
offer and/or consent solicitation is commenced (the 11 Debt 
Consent Measurement Date".}, issued under the Indentur_e __ 
dated as <?f August 15, 1989·,. between Ashland and Citibank, 
N.A. and the Amendrtlent and ·Restatement thereof dated as of· 
August 15, 1990 (the "Indentures"), .. otper than any· such 
securities issued at'ter the date oj: this Agreement. For 
purposes of this Section 9.03(b) ru1d Section 10.02(c}, 
receipt of consents from the holdeJ:-s of not less than 
66-2/3% in principal amount. of the Outstanding Securities 
(as defined in the Indentures) of -any series constitutes a 
consent with respect to the entire principal amount as of 
the Debt Consent Measurement Date, of such series. For the 
avoidance of doubt, receipt of con1:3ents from the holders · of 
less than 66-2/3% in principal ammmt of the Outstanding 
Securities of any series shall not constitute a consent 
with respect to any portion of such series. 

(OlrCORPt2327l55V16t4732D:03/l8/04·-06t02 p)] 



61 

(c) The Marathon Partle:s shall use tbeir 
reasonable best efforts (not including the payment of any 
consideration) to obtain, prior to the Clpsing, the written 
consent of Pilot Corporation, as contemplated by the Global 
Obligations Agreement among MAP, Spe~dway SuperArnerica LLC, 
USX Corporation, Pilot Corporation, Ashland, James A. 
Haslam II, James A. Haslam III, William E. Haslam and Pilot 
Travel Centers LLC, dated as of September 1, 2001, to the 

, release of Ashland from its obliga·tions contained in 
Article XIV of the Put/Call. Agreem1ent in accordance with 
Section 12.04 or, if such consent has not been obtained 
prior to the Closing, as promptly as possibl~ thereafter. 

(d) (i) The Ashland Parties and the, Marathon 
Parties shall use their reasonable best efforts to cause 
AAA to deliver to Ashland anO. Mara·thon the Bring-Down AAA 
Opinions (as defined in Section l.O. 01 (g)) and to cause HLHZ 
to deliver to Ashland and M~ratbon the Bring-Down HLHZ 

·. !:>pinion (as defined in Section 10. 01 (g)) . It is understood 
that (A) the Ashland Board may redy upon the Initial AAA 
Opinions and the Bring-Down AAA C)pinions if the Ashland 
Board determines that such relianc•e is appropriate (subject 
to the indemnification and expense reimbursement 
arrangements previously agreed be~t·tfleen Ashland and AAA) and · 
(B) the Marathon Board may rely upon the Initial HLHZ 
Opinion and the Bring-Down HLHZ Opinion if the Marathon 
Board determines that such reliance is appropriate (subject 
to indemnification.and.expense reimbursement arrangements 
agreed between Marathon and HLHZ) . 

(ii) The Ashland Parties and the Marathon 
Parties acknowledge that the .. sole purpose of the 
Bring-Down Opinions is. to update the Initial 
Opinions based on events occurring or facts. being 
·disclosed to AAA or HLHZ, .as applicable, after 
the d~te of this Agreement and prior to the 
Closing .. Therefore, the parties intend that 
(A} each Bring-Down Opinion.shall·be based on the 
same valuation methodologies as the corresponding 
Initial Opinion, except for changes in 
methodology required as·a result of. events 
occurring or facts being disclosed to AAA or 
HLHZ, as applicable, after the date of this 
Agreement and prior to the Closing, and 
(B) events that are contemplated by AAA or HLHZ, 
as applicable, in the.assumptions identified in 
its Initial Opinion should not be considered to 
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have occurred after the date of this Agreement in 
determining whether to deliver the corresponding 
Bring-Down Opinion. 

(iii) Prior to the Closing, the Ashland 
Parties and MAP shall meet periodically with 
personnel of AAA and HLHZ and shall provide AAA 
and HLHZ access at all reasonable times upon 
reasonable prior request to their respective 
personnel 1 properties, books and records to the 
extent reasonably required for the purpose of 
delivering the Bring-Down Opinions. 

{iv) ·At any time prior to the Closing, 
either As~land or Marathon may request that AAA 
or HLHZ (A) update its Working Papers and 
analysis based on. events occurring or facts 
disclosed to it after the.date of this Agreement 
and prior to the date of s:uch request and 
(B) based on such update, advise Ashland and 
Marathon of any facts or circumstances that are 
expected to result i}l it being unable to deliver 
its Bring-Down Opinion as of such date. The 
Ashland Parties and the Marathon Parties shall be 
deemed to have jointly requested AAA or HLHZ to 
comply with any such reque~st as promptly as 
practicable. 

(v) In the event that AAA or HLHZ shall 
notify Ashland and Marathon of any facts or 
circumstances that are expected_ to result in it 
being unable ·to deliver its .. ~ring-Down Opinion, 
Ashland or MAP 1 as applicable, shall have the 
right for a period of thre1e months, or such 
shorter period as Ashland or MAP, as applicable, 
~ay elect, to·m~et and confer with, and provide 
additional information to, AAA or HLHZ, as 
applicable, for purposes ctf resolving any 
concerns relating to such facts and 
circumstances. The Ashland Parties and the 
Marathon Parties shall use1 ,the~r reasonable best 
efforts to cause AAA or m.Hz, as applicable 
(based on such information and any efforts by 
Ashland or MAP, as applias~le, to cure or 
otherwise. address such fac1ts and circumstances), 
to advise Ashland and Marathon as promptly as 
practicable after the eJq>i.ration of such period 
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(vi)· The Working Papers of AAA and HLHZ 
relating to the Bring-Down Opinions, and any 
other Working Papers of .A1~ and HLHZ prepared 
pursuant to this Section 9.03(d) or otherwise 
relating to the Transactions, shall be made 
available to the ·Ashland l?arties and the Marathon 
Parties upon req\lest at any time prior to or 
after the Closing. The ~f~hland · Parties and the 
Marathon Parties shall use their reasonable best 
efforts to cause AAA and HLHZ to provide the 
Ashland Parties and the Marathon Parties 
reasonable access to the personnel of AAA and 
HLHZ involved ·in the BJ:;in~J-Down Opinions, during 
norma;L business hours upon reasonable prior 
request·,. at;. any time prior to the Closing to 
discuss ttiatters relating· t:o such Working Papers. 

(vii) At any time aftor August 1, 2004, or 
·such earlier date as Ash~and and Marathon may 
agree, and prior to the Closing, either Ashland 
or Marathon may request that AAA prepare a draft 
of the Bring-Down AAA Opinions or that HLHZ 
prepare a draft of the Br:lng-Down HLHZ Opinion, 
in each case marked to show any proposed changes 
from the appl-icable form :lncluded in Section 
l.0.01(g) of the Ma~a,thon Disclosure Letter or in 
Section 10.01 (g) of the Al;Jhland Disclosure 
Letter, ·respectively, bas1~d on events occurring 
or facts disclosed to AAA.or HLHZ after the date 
of this Agree~ent. The Alshland Parties and the 
Marathon Parties shall be deemed to have joiptly 
requested AAA or HLHZ to ~comply with any such 
request as promptly as practicable~ Ashland and 
Marathon may review and c~omrnent on any such 
proposed changes and may 1neet and confer with AAA 
and HLHZ for purposes of :resolving any such 
comments prior to the Clo.s-ing. . 

(e) Prior to. the Closing, Ashland shall give 
prompt notice to Marathon of: (i) any representation or 
warranty ~ade by the Ashland Parties contained in the 
T~ansaction Agreeinentf3 becoming unt~e or incorrect, other 
than such failures to be true- and correct that, in the 
aggregate, have not had and would not reasonably be 
expected to have an Ashland Material Adverse Effect; 
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provided that, for purposes of determining whether notice 
is required under this clause (i), the representations and 
warranties of the Ashland Parties shall be deemed not 
qualified by any references therein to (A) materiality 
generally or (B) whether or not any breach, circumstance or 
other item has· resu],ted or would reasonably be expected to 
result in an Ashland Material Adven3e Effect; (ii) the 
failure by any of the Ashland Part.ies to perform in all 
material respects their resp~ctive: obligations under the 
Transaction Agreements; (iii) any notice or other 
communication any Ashland Party recE~ives from any 
Goverrunental Entity or ethel;' person alleging, to the 

·knowledge of Asl).land, with reasonable ~pecificity, that a 
Conse.nt of, or registration, declaration or filing with, or 

, permit from, such Governmental Ent~it.y or other person is or 
may be required in connection with the executi~n and 
delivery of or performance under any Transaction Agreement 
or the consummation of the. Transac:t:ions, or that any such 
action would violate· any applicable Law or breach or. . . 
otherwise conflict with any material agreement to which any 
of the Al?hland Part:ies q.re parties or are otherwise bound; 
or (iv) any action1 suit, claim, investigation or 
proceeding commenced or, to its knowledge, .threatened, in 
each case· seeking to restrain or prohibit· or otherwise 
·~materially affecting ·the Transaction.s; provided, however, 
that no such notification shall af:f•ect the representations, 
warranties or obligations of the J~shland Parties or the · 
conditions to the obligations of t:he Ashland. Parties or. the · 
Marathon Parties iinder the Transaction Agreements. 

(f) Prior to the Closing, Marathon shall give 
prompt notice to Ashland of: (i) any representation or 
warranty made by the Marathon Parties contained in the 
Transaction Agreements becoming w~true or incorrect, other 
than·such failures to be true and correct that, in the 
aggregat~, have not h~d and would riot reasonably be 
expected to have a Marathon Material Adverse Effect; 
provided that, for purposes of determining whether notice 
is r~quired under this· clause (i) ,, . the representations and 
warranties of the Marathon Parties shall be deemed not 
qualified by any references therein. to (A) materiality 
generally or (B) whether or not any breach, circumstance or 
other item has resulted or would re:asonably be expected to 
·result in a Marathon Material Adve:rse Effect; (ii) the 
failure by any of the Marathon Pa:rt.ies to perform in all 
material respects ·their respective obligations under the 
Transaction Agreements; (iii) any notice or other 
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conununication any Marathon Party t:eceives from any 
Governmental Entity or other person alleging, to the 
knowledge of ·Marathon, with reasorL~ble specificity, that a 
Consent of, or registration, declaration or filing with, or 
permit from, such Governmental .Entity or other person is or 
may be required in connection witlt the execution and 
delivery of or performance under any Transaction Agreement 
or the conswnmation of the Transactions, or that any such 
action would violate.any applicable Law or breach or 
otherwise conflict with any material agreement to which any 
of the Marathon Parties .are partie_s qr are otherwise bound; 
or (iv) any action,. suit, claim, inYestigation or 
proceeding conunenced or, to its kno·wledge, threatened, in 
-ea9h case seeking to res.train -or pr·ohibit or. otherwise 
materially affecting the Transactions; provided, however, 
that no such :p.otification shall affeqt the representations, 
warranties or obligations of the Marathon Parties or the 
conditions to 'the ~bligations of t::he Ashland Parties· or the 
Marathon Parties unde·r the Trans~(lj:::ion Agreements. 
M~rathon shall give prompt notice to Ashland of: (i) any 
commitment referred to in the definition of Market MAC · 
Event contained in Section 14. 02 <:!easing to be in full 
force and effect or (ii) any assertion by one or more Third 
Party Lende~s who have provided ffilch commitme:p.t with 
respect to the HoldCo Borrowing that a market disruption or 
other similar event has occurred that would result in the 
non-satisfaction of the Market MAC Condition to the HoldCo 
Borrowing. 

(g) ·The Ash~and Parties and the Marathon Parties 
shall comply with the obligations s:et forth in 
Sections 11.03 (a) and 11.03 (b) of t.he Put/Call Agreement 
with respect to the transfer of the: Ashland LOOP/LOCAP 
lnter.est as if Marathon Company had exercised the Marathon 
Cal;L Right (a·s defi.ned in the Put/Call Agreement) 
thereunder on the date of this Agre~ement. The Ashland 
Parties and the Marathon Parti·es shall use their reasonable 
best ef.forts .(not including the payment of any 
consideration) to obtain (i) any coneents or approvals (in 
addition to· those contemplated by Sections 11.03 (a) and 
11.03(b) of the Put/Call Agreement) required for.the 
transfer of the Ashland LOOP/LOCAP Interest to HoldCo and 
the acquisition of the Ashland LOOI?/LOCAP Interest by·. 
Merger Sub in the Ac.quisition MergE~r as contemplated by 
this Agreement and (ii) express releases of Ashland, 
executed and delivered by all partles to the LOOP T&D 
Agreement or the LOCAP T&D Agreeme11t; as· applicable, 
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effective as of the Closing, from all liabilities, 
obligations and corrimitments under th~3 LOOP T&D Agreement 
and the LOCAP T&D Agreement, regardl~3SS of whether such 
liabilities, obligations. or commitments aros.e before or 
after the Closing. Merger Sub shall execute such further 
instruments of assumption as may be required as a result of 
the acquisition of the.Ashland LOOP/:LOCAP Int13rest by 
Frerger Sub in the Acquisition Merger as contemplated by 
this Agreement. If Ashland.is not released from.all 
liabilities, obligations and conunit:ments under the LOCAP 
T&D Agreement in accordance with clause .{ii) of the second 
immediately preceding sentence, Ashland shall cause t.he 
LOCAP T&D Assumption Agreement (as ·defined in 
Section 14.02) to be executed and delivered by the parties 
specified therein to be parties thE~reto, and if Ashland has 
not been. released from all liabili1:ies, obligations and 
commitments under the LOOP T&D AgrE~ement in accordance with 
this Section 9.03(g), Ashland shall cause the LOOP T&D 
Assumption.Agreement (as defined in section 14.02) to be 
executed and delivered by the parties specified therein to 
be parties thereto, in each case as contemplated by 
Section 1.02(b). 

SECTION 9 . 04. -Fees and Expenses. {a) Except as 
provided below, all .fees and expenses (including any 
broker 1 s or finder 1 s fees and the 4~xpenses of 
representatives and counsel) incurred in connection with · 
the Transactions shall be paid. by t:he party incurring such 
fees or_ expenses, whether or not the: Transactions are 
consummated. 

(b) Ashland ·and Marathon shall s4are equally 
(i} fees and expenses of Morgan Jose~ph & Co., Inc. in 
connection with its appraisal of the~ Maleic Business and 
the VIOC Centers, (ii) fees and expemses of P&T for 
purposes of allocating the value of MAP to its assets in 
anticipation of the·MAP Partial Redemption and for use by 
Marathon for GAAP reporting purposefJ,· (iii) fees and 
expenses of Patton Boggs LLP in com1ection with obtaining 
the consent from the Department of ~~ransportation with 
respect ·to the transfer of Ashland.'H interest in LOOP LLC, 
as required by the permit issued by the Department of 
Transportation relating to LOOP LLC., (iv} fees and expenses 
incurred in connection with filing·, printing and mailing of 
the Proxy Statement and the Forms S·-4, including the SEC 
filing fees associated wit~ the Proxy Statement, the 
Marathon Form S-4 and the Ashland Fc:)rm S-4; provided, 



67 

however, that each of As~land and Marathon shall pay the 
fees and expenses of their respective counsel and 
independent audi~ors in connection with the preparation and 
filing of such documents and (v) JEees and expenses of one 
firm engaged by Ashland, and reasonably acceptable to 
Marathon, with respect to the.sol:icitation of proxies in 
connection with the Ashland Shareholders Meeting. Except 
as ·set forth in Section 9.03{d) {i), Marathon shall pay the 
fees and expenses of·. AAA in corinect.ion with. the Initial AAA 
Opinions· and the.Bring-Down AAA Opinions and Ashland shall 
pay the fees and expenses of HLHZ in connection·· with the 
Initial HLHZ Opinion and the Bring-Down HLHZ Opinion. 
Marathon shall pay the fees (other than any gUarantee fee 
payable after Closing pursuant to t:he Reimbursement 
Agreement) and expenses relating to the HoldCo Borrowing. 
Merger Sub shall pay any gUarantee fe·e payable after 
Closing pursuant to the Reimburseme~nt Agreement. Ashland 
shall pay the fees and expenses relating to obtaining the 

- consents referred to in Section 10.02 (c) . (Specified 
Consents). Costs and expenses incurred in.connection with 
the arrangements described in Section 9.02(e) of the 
Put/Call Agreement., if applicable, shall be allocated in 
accordance with such section. 

(c) Ashiand 13hall. pay to Marathon a fee of 
$30,000,000 (the "Termination Fee") if: (i) Marathon 
terminates this Agreement pursuant to Section il.Ql(d}; 
(ii) Ashland terminates th,is.Agreement pursuant to 
Section 11. 01 (f) i or (iii) any perf30n makes a Competing 
1\,shland Proposal that was publicly disclosed prior to the 
Ashland Shareholders Meeting and not withdrawn by the date 
of the Ashland Shareholders Meetin~r and thereafter this 
Agreement is· terminated pursuant to·Section ll.Ol(b) (iii) 
and within lS.months of such termination Ashland enters 
into a definitive agreement to cont:~ummate, or consummates, 
any transact-ton (other than a tra.mJaction involving 
Marathon or any of its affiliates, or any successor thereto 
under the Put/Call Agreement, as a party thereto) of a kind 
described in clause (i) ·, .(ii) or (:lii) of the definition of 
"Competing· Ashland Proposal" {solely for purpqses o_f this 
Section 9 . 04: (c) , the term "Compet;ing Ashland Proposal" 
shall have the meaning set forth in the definition of 
Competing Ashland Propos~l contain,ed in Section 8. 02 (e) . 
except that .the reference to "any ,of Ashland's Membership 
Interest• i~ clause {iii) thereof shall be deemed a 
reference t~ "a majority of Ashland's Membersh~p 
Interest").· Any fee due .under this Section 9.04(c) shall 



be paid by wire transfer of same-day funds (A) in the case 
of clause {i) or (ii).of the preceding sentence, on the 
date of termination of this Agreement, ·and {B) in the case 
of clause (iii) of the preceding SE~ntence, on the date of 
execution of such definitive agreement or, if earlier, 
consummation of such transactions. 

(d) Ashland shall pay to Marathon $10,000,000 
(which shall be in addition to any Termination Fee payable 

. pursuant to Section 9. 04 (c)) , which Ashland and Marathon 
agree ~s a reasonable estimate of Marathon's expenses 
incurred in connection with this A9reement, if {i) this 
Agreement is terminated p'l,lrsuant to Section 11.01(c) or 
{ii) Ashland is obligated to pay the Termination Fee under 
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Section 9.04(c). Any fee due under Section 9.04(d} {i) 
shall be payable upon ·demand following such termination. 
Any fee due-under Sec~ion.9.04(d)'(ii) shall be paid by wire 
transfer of same-day funds.o~ the date·of. payment of the 
Termination Fee. The payment by Ashland ·to ·Marathon under 
this Section 9.04{d) following tennination of this 
Agreement pursuant to Section 11.0:1 {c) shall not impair- any 
.·claim for damages or any other right or remedy available to 
Marathon (other than for expenses in.curr~d in connection 
with this Agreement.), at law or in e:quity, arising out of 
or resulting from any breach or failure to perform which 
gave rise to Marathon's right to terminate this Agreement 
pursuant to Section 11.01{c). 

(e) Marathon shall pay ·to Ashland $10,000,000, 
which Ashland and Marathon agree is a reasonable estimate 
of Ashland's expenses incurred in connecti.on with this 
Agreement, if this Agreement is terminated pursuant to 
Section 11.01 (e) , payable upon dema.tJtd following such 
termination. . The payment by Marathon· to Ashland· under this 
Secti-on 9. 04 {e) following· terminat-ion of this Agreement 
pursuant to Section ll.Ol(e) shall not impair any claim for 
·damages or any other right. or remedy available to Ashland 
(o~her than for expenses incurred ir.L·connection with this 
Agreement}, at law or in equity, ad.sing out of or 
resulting from any breach or ~ailure~ to perform which gave 
rise to Ashland's right to terminate~ this Agreement 
pursuant to Section ll.Ol(e}. 

SECTION 9.05. Public Announcements. The Ashland 
Parties, on the one hand, and the M~trathon Parties, on the 
other hand, shall consult with each other·before issuing, 
and provide each other-the opportunlty to review and 
comment upon, a.tJLy press ~elease or· other similar written or 
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scripted public statements (including communications to 
employees generally of MAP, the Ma.lE~ic Business or the VIOC 
Centers) with ·respect. to the Transac::tions and shall not 
is·sue any such press release or makE~ any such public 
statement prior to such consultation, except as may be 
required by applicable Law, court process or by obligations 
pursuant to any listing agreement w:lth or rules of any 
national securities exchange. 

SECTION 9. 06·. Affiliate1s. Prior to the date of 
the Ashland Shareholders Meeting, .A:shland shall deliver to 
Marathon a letter identifying all persons who a-re expected 

·by Ashland to be, at the date of t:he Ashland Shareholders 
Meeting, "affiliates" of Ashland 1:o:r purposes of Rule 145 
under ·the Securities Act,. and Ashland shall update such 
list if necessary-prior. to the Closing to identify all 

. persons Ashland rea~onably believes may have been 
"affiliates~ of Ashlan~ ~or·p~rposes of Ruie 145 under the 
Securities Act on the date of the A~hland Shareholders 
Meeting. Ashland shall use its rE~asonable best efforts 
(not including the payment of any consideration) to cause 
each such person to deliver to Marathon on or prior to the 
Closing Date a written agreement Bubstantially in the form 
attached hereto as Exhibit-C. 

SECTION 9.07. Stock Exchange Listings. 
(a) Marathon shall prepare ~d submit to the NYSE an 
application (or amendment.thereto) ~or listing on the NYSE 
of the Marathon Common Stock to b~~ issued in the 
Acquisition Merger, and shall use its reasonable best 
efforts to obtain, prior to the Ashland Shareholders 
Meeting, approval.for the listing of such shares, subject 
to official notice of issuance. 

(b) Ashland and New Ashland Inc . shall prepare 
and.submit to the NYSB or The Nasdaq Stock Market 
("NASDAQ"} an application (or arne:nclment thereto) for 
listing on the NYSE or NASDAQ of the New Ashland Inc·. 
Common Stock to be issued to holders of Ashland Conunon 
Stock in the Acquisition Merger, and shall use their 
reasonable best effo~ts to obtain, prior to the Ashland 
Shareholders Meeting, approval for.the listing of such 
shares, subject to official notice of issuance. 

SECTION 9.08. Rights Agreements; Consequences if 
Rights· Triggered. (a) If any Di.s1:.ribution Date. occurs 
under the Ashland Rights Agre~ment at any time during the 
period from the date of this Agreetnent to the Acquisition 
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Merger Effective Time, Ashland and Mlarathon shall make such 
adjustment to Articles II, III and IV as Ashland and 
Marathon shall mutually agree so a;s to preserve the 
economic benefits that Ashland and Mlarathon each reasonably 
expected on the date of this Agreeme:nt to receive as a 
.result of the consunimation of the •rransactions. 

(b) In the event that Ma:r:-athon enters into or 
adopts a rights agreement and, at any time from the date of 
this Agreement to the Closing Date, a "distribution date", 
"share acquisition date",· "triggering event" or similar. 
event occurs thereunder, the Marathon Bo~rd shall take such 
actions as are necessary und~r such rights ag~eement to 
proviQ.e that rights certificates representing an 

. appropriate nuniber of Marathon right:s are issued ·to former 
Ashland shareholders who receive ~arathon Common Stock 
pursuant to the Acquisition Merger. If Marathon is not 
permitted U:n~~r· such right-s agreement to provide rights 
certificates to such former Ashland shareholders;· Ashland 
and Marathon shall make such adjustment to Article IV as · 
Ashland ?Uld Marathon shall mutually agree so as to preserve 
the economic benefits that Ashland omd Marathon each 
reasonably· expected. on the date of t:his Agreement t() 
receive as a result .of the consummat:ion of the 
Transactions. 

SECTION 9.09. St. Paul Park Judgment and Plea 
Agreement; Plains Settlement. (a) After the Closing1 

(i). MAP shall complete the St. Paul Park QQQ Project (as 
·defined in this Section 9.09(a)) (if it has not been 
completed prior to the Closing) and (ii) the _Marathon 
Parties shall allow New Ashland. Inc .. , the United States 
Probation Office and their respectbre consultants and 
advisors p.ppropriate access to the Ht. Paul Park refinery 
to allow them to monitor and ascer·tain completion of the 
St. Paul Park QQQ Project and assure compliance of the 
"systems" (as defined in the St. Paul Park Judgment and 
Plea Agreement (as defined in Sect.ion 14. 02)) with the 
St. Paul Park Judgment and Plea Agreement. The "St. Paul 
Park QQQ Project 11 means the upgrade of all process sewers, 
junction boxes and drains at the St. Paul Park refinery to 
comply with Subpart QQQ of the New·Hource Performance 
Standards of the Clean Air Act 1 42: u.s.c. § 7413(c) {1), in 
accordance· with the St. Paul Park Judgment and Plea 
Agreement. 

(b) Ashland or New Ashland Inc. shall bear the 
cost of the St. Paul Park QQQ Project incurred after 
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January 1, 2003 not to exceed $9,670,000 (if the Closing 
occurs on or before December 31, 2004} or the amount of the 
Price Reduction (as defined in Amencment No. 1 to the 
Put/Call Agreement) (if the Closing occurs after 
December 31, 2004) (the "St. Paul Park QQQ Project Payment 
Amount"). The following amounts shall be credited against 
the st. Paul Park QQQ Project Payment Amount: (i) 38% of 
(A) all out-of-pocket costs incurred after January 1, 2003 
by MAP and (B) internal engineering costs of MAP incurred 
after January 1, 2003, in each caf;le for which MAP has not 
been reimbursed by Ashland, prior t<::> the Closing, in each 
case arising out of or relating to the St. Paul Park QQQ 
Project, (ii) all out~of-pocket costs incurred after 
January 1, 2003 by MAP and internal engineering costs of 
MAP incurred after January .1, '2003, for which MAP has been 
reiffibursed by Ashland, prior to the Closing, ·in each case 
arising out of or relating to the St:. Paul Park QQQ · 
Proj·ect, ·and (iii) $1,569,400, which amount repr:es.ents .38% 

. of the $4,130,000 paid by MAI,-·as palrt of th.e .Pla~s ·-
Settlement (the sum of the amount r«3.ferred to in clauses 
(i), (ii) and ·(iii) being the "Pri.oJr PaYments"). MAP shall 
provide to Ashland, at least two business days prior to the 
Closing Date, a written statement S43.tting forth in 
reasonable detail its. calculation o:E the amounts referred 
to in clauses· (i) and (ii) of the prece~ing sentence. 
Promptly following the Closing, if: ithe St. J?aul Park QQQ 
Project Payment Arn6unt exceeds the Prior Payments, ·New 
Ashland Inc. shall, and if the Prior Payments exceed the 
St. Paul Park QQQ.Project Payment ~noUnt, MAP shall, make 
payment to the other party of the runount of such excess, by 
wire transfer of inunediately available funds to a bank 
account designated in writing by MAP or New Ashland Inc., 
as applical;>le, at least·two business days prior to the 
Closing Date. 

SECTION ·9 .• 10 . Consequenc;:es Ot J;nability To 
Transfer the Ashland LOOP/LOCAP I~terest·on the Closing 
Date. The parties acknowledge that, pursuant to the MAP 
Governing Documents, Ashland is o~~igated to pay to MAP an 
amount equal to any dividends or <iistributions that Ashland 
receives in resp~ct of the Ashiand LooP/LOCAP Interest net 
of certain Taxes imposed on Ashland or withheld from such 
di v:idends or distr~butions, and ac:!cordingly, the economic 
benefits of the foregoing have already been effectively 
transferred to MAP. Accordingly, notwithstanding anything 
to the contrary contained herein, it shall not be a 
condition to the Closing or the e:ffectiveness of any of the 
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Transactions that Ashland shall havE~ contributed the 
Ashland LOOP/LOCAP Interest to HoldCo in accordance with 
Section 1. 02 (b) and the MAP /LOOP /LOCAP-coritribution 
Agreements. In the eyent that any· consents or approv~ls 
requ"ired for the transfer· of the A.shland J.,OOP/LOCAP 
Interest are not obtained prior to the Closing, and as a 
consequence Ashland is not able to <~ontribute the Ashland 
LOOP /LOCAP Irfterest to HoldCo on the Closing Date, the 
provisions set forth in Sections 9. 02 (e), 13. 03 and ;1.3. 04 
of the Put/Call Agreement shall apply; provided, however, 
that, ·from and after the Closing, any payments described in 
the first sentence of this Section 9.10 shall be made· by 
New Ashland Inc. to Merger Sub for t.he benefit of MAP. 

' SECTION :9 • 11. Consents Under ~ssigned Contracts. 
-Ashland and Marathon shall use their reasonable best 
efforts (not including the payment of any conside-ration) to 
obtain any Consents. of third part_j.e:s necessary to effect 

. "the assigilment to and' .~ssumption by HoldCo of I and the 
release of Ashland from, the Assign~ed Contracts {as defined 
in each of the Maleic Agreement and the VIOC Agreement),
including in the case of the Marat:hon Parti~s by providing 
such assurances regarding performance by Merger Sub (as 
successor to HoldCo) after the Clos:ing_as may be reasonably 
required to obtain such Consents. 

SECTION 9.12. Administrative Proceedings. After 
the Closing-, if the Marathon Parties receive notice or 
become aware of any consent decreE~ or order, notice of 
violation, administrative enforcement action or similar 
administrative action (each, an "J~dministrative 
Proceeding"). relating to MAP and Ilaming Ashland as a 
responsible party, the Marathon Parties shall promptly 
notify Ashland of such Administrative Proceeding. Ashland 
may take~ and MAP shall provide A1;hland with such 
cooperation as Ashland may reasonably request in connection 
with, any reasonable action to r~nove Ashland's name from 
such Administrative Proceeding, so_ long as such removal is 
appropriate under the circumstances (taking into 
consideration the applicable prov:isions of the Transaction 
Agreements, the Ancillary Agreements, the MAP Governing 
Documents and applicable Law) . Nothing in this 
Section 9.12 is intended to affect MAP's right to control 
its defense of such Administrative Proceedings. 

·sECTION 9.13. Reelacement of Distributed 
Receivables. To the extent any Dis1tributed Receivable is 
reduced or canceled (other than as a result of a breach by 
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the obligor thereof of. its payment obligation), or to the 
extent Ashland makes any- payment in respect of proceeds of 
any Distributed Receivable to the holder of any Lien 
.referred. to in clause (iv) below after the collection of 
such Distributed Receivable in order to satisfy such Lien, 
including as a result of (i} defective 6r rejected goods or 
services, any cash discoun.t·ot_governrnental or regulatory 
action, (ii) a setoff in respect of any claim by the 
obligor thereof, (iii) an .obligation of MAP to pay the 
obligor thereof any rebate ·or refund or (iv) any_ Lien with 
respect to such Distributed Receivable, other than any Lien 
arising from actions or inactions of any of the Ashland 
Parties or their affiliates (and 11ot any of the Marathon 
Parties or their affiliates), then MAP shall promptly 
assign to Ashl,~d accounts receivable of MAP, selected in 
accordance with the protocol set :foirth in Exhibit A, with a 
total Value equal to, in the case of a ~eduction, the Value 
of such reduction, in the case of a payment, the amotint of 
such payment, or, in the case of a cancelat!on, the Value 
of such Distributed Receivable. ;1\.slhland shall assign back 
to MAP any Distributed Receivables that have been replaced . 
pursuant to this Section 9.13. 

SECTION 9.14. Transition Services. Within 120 
days after the date of this Agreememt, Marathon shall 
provide written notice to Ashland E~pecifying which of the 
services currently being performed by-Ash.J,and for the 
Maleic Business that Marathon requE~sts New Ashland· Inc. to 
continue to perform during·the transition period after the 
Closing specified in, and in accordance with the terms of, 
the Transition Services Agreement. (as defin~d in.the Maleic 
Agreement} . Prior to ·the Closing', A~hland and Maratho.n 
shall agree on the scope of such transition s_ervices and 
shall prepare appropriate schedulel3 to the Transition 
Services Agreement to reflect· suc!h transition services. 
Unless otherw'ise agreed by Ashland and Marathon, the fees 
for such transition services shall -be as specified in 
Section 2.1 (without regard to clause (i) of the ~irst 
sentence thereof) o·f the form of T:ransit-ion Services 
Agreement attached as an exhibit t•o· the Maleic Agreement. 
Such transition services shall bE~ :provided during the term 
specified in Section 2.2 of such form o~ Transition 
Services Agreement, subject to the termination and notice 
provisions specified therein. 

SECTION 9.15. MAP Partial Redemption Amount. 
(a} Ashland shall use its reasonable best efforts to cause 
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Deloitte & Touche LLP {"D&T"} to provide Ashland and 
Marathon, on or prior to August 15,. 2004, (i) a preliminary 
report prepared by D&T setting fort.h D&T' s go.od faith 
estimate as to the respective amounts of accounts 
receivable and cash to be distri.buted by MAP in the MAP 
Partial Redemption and (ii) any supporting schedules and 
other information prepared by D&T :in connection with such 
report as Marathon may reasonably :re.quest. Ashland shall 
use its reasonable.best efforts to cause D&T to provide 
Ashland and Marathon any updates to such report, schedules 
and other information from time to time as Marathon may 
reasonably request. 

(b) The Marathon Parties shall cause MAP to have 
available for distribution at Clos.ing in the MAP Partial 
Redemption cash in an amount, and accounts receivable with 
a Value, which in the aggregate equal the ;E.stimated MAP 
.Partial Redemption Amount. The· Ashland Part.i·e~ and th~ 
Marathon Parties shall use their reaLsonable best· efforts to 
cause MAP to have available for dist:ribution at Closing in 
the MAP Partial Redelnption cash in an amount equal to the 
Cash Amount and accounts r~ceivable with a tqtal Value 
equal to t~e AR Amount. Notwithstanding the provisions of 
Section S.Ol(c) or any provision of the MAP LLC Agreement 
{as amended by the MAP LLC Agreement: Amendment or otherwise· 
amended hereafter), and without requiring a vote, pursuant 

· to Section 8. 07 {b) of the MAP L~C A9reement (as amended by 
the MAP LLC Agreement Amendment or otherwise amended 

· hereafter), in the event Marathon rE~ason.abiy expects that 
MAP will. not nave sufficient c~sh and accounts receivable 
available for distripution to Ashland to fund tQ.e payment 
of the Estimated MAP .Partial Redemp1:.ion Amount (after 

·taking into account MAP's reasonably anticipated working 
capital requirements) on the expect«~d Closing Date, MAP 
·shall·be permitted to sell or otheD~ise disppse of assets, 
or enter into sale/leaseback arraug«~ments, in each case in 
arm's-length transactions with unaffiliated third parties, 
that are treated for Federal i~come Tax purposes as 
dispositions, not :borrowings, in order to raise funds to 
satisfy such funding requirement. 

(c) If the Clo_sing occur.s, all Tax Items (as 
defined in the. Tax Matters Agreement.) from any sale, 
disposition or sale/leaseback arrangement effected pursuant 
to Section 9.15(b) that is not effected in the ordinary 
course of MAP's business and is not reflected in MAP's 
"Business/Tactical Plan & Budget 2004-2006" dated 
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December 16, 2003 shall be allocat~~d to Marathon Company. 
The Marathon Parties. shall (i) promptly notify Ashland of 
any written proposal made or .. receive:d by any of the 
Marathon Parties relating to such a sale, disposition or 
sale/leaseback arrangement I and in any event shall noti.fy 
Ashland of any such proposed sale, disposition or 
sale/leaseback arrangement not less than five days prior to 
entering into an agreement to effe,ct:. any such sale, 
disposition or sale/leaseback arra:ngrement; (ii) in 
c.onnection with any such proposal, advise Ashland in 
writing of the assets to be transferred, the identity of 
the proposed transferee and the material terms and 
conditions of the proposed sale, die1position or 

·sale/leaseback arrangement; (iii) keep Ashland reasonably 
informed on a timely basis of the st:atus and details of 
such proposed sale, disposition or f~ale/leaseback 
arrangement, p~ior to and after entering into an agreement 
tO effect any SUCh sale 1 disi;>o,sitiOil Or sale/::J_easeback 

· .arrangement, including any details ·t.hat may affect the 
timing of the Transactions, and proYide Ashland with copies 
of all material documents related to such proposed sale, 
disposition or sale/leaseback arran~Jement; and (iv) use its 
reasonable best efforts to effect the closing of any such 

·sale, disposition or sale/leaseback arrangement 
substantially concurrently with the Closing. 

(d) Ashland shall provi.d~e Marathon not less than 
90 days notice if Ashland intends b:> waive the ·condition 
set forth in Section 10.02(f), in which case the Marathon 
Parties shall cause MAP to have available for distribution 
at. Closing in the ·MA_p Partial Redemption.such additional 
cash as may be required .to comply with the first sentence 
of Section 9.15(b). 

SECTION 9 .16. Ashland I>ebt Obligation .Amount. 
No later·than August 1, 2004, AShland shall provide to 
Marathon a schedule setting forth estimates, prepared in 
good faith by Ashland in light of any communications. with 
·the Internal Revenue Service (the "IRS".), written or 
otherwise, of the Ashland Debt Obligation Amounts based on 
assumed Closing Dates occurring on·the last day of each· 
month from August of 20'04 through .:rune of 2005. Ashland 
shall update such schedule promptly followj_ng any 
conununication with the IRS, written or otherwise, that 
would materially affect the Ashlanal Pebt Obligation Amount 
for any assumed Closi.ng Date. Within· five business days of 
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Ashland's receipt of the Private Letter Rulings, Ashland 
shall provide to Marathon a schedule .setting forth the 
Ashland Debt Obligation Amount for each such assumed 
Closing Date after the date of such schedule. Ashland 
shall not, without the prior written consent of Marathon, 
effect any repurchase, repayment or defeasance prior to the 
Closing Date of any debt outstanding as of the date of this 
Agreement (and any refinancings of such debt by Ashland or 
any of its affiliates) that would reduce the Ashland Debt 
Obligation Amount (taking into cone1ideration any 
refinancing of such debt by Ashland or any of its 
·~ffiliates) , except to· the extent 1~equired by the terms of 
such debt (including, with respect· to obligations other 
than (i) the Ashland Public Debt, (ii} any other debt 
issued after the date of this AgreE~ment to refinance any 
portion of the Ashland Debt Obligat:ion Amount and 
(iii) Ashland's industrial revenue bonds, as a result of 
any notice of Ashland's intent to repurchase, repay or 
defease such obligations on an eip~?!cted Closing pate; _ 
provided, that such notice is delivered by Ashland after 
the satisfaction of the last to be satisfied of the 
conditions set forth in Sections 10.01(a) (Ashland 
Shareholder Approval) , 10. 01 {c) (Ant.itrust) and 10. 01 (f) 
(Receipt of Private Letter Rulings; Tax Opinions)). 

ARTICLE X 

Condi tiona Preceldent 

SECTION 10. 01. ·conditions to the Ashland 
Parties• and the Marathon Parties• <>bligations to Effect 
the Transactions. The respective obligation of the Ashland 
Parties and the Marathon Parties to effect the Transactions 
is subject to the satisfaction or waiver on or prior to the 
Closing Date of the following conditions: 

(a) Ashland Shareholdet:: ~~pproval. Ashland shall 
have obtained the Ashland Sharehol.d4~r Approval • 

(b) Listing. The sharElS of Marathon Common . 
Stock issuable in the Marathon Shstr,e Issuance shall have 
been approved for listing.on the NYSE, subject to official 
notice of issuance, and the shareE3 of New Ashland· Inc. 
Cof!\ll\on Stock issuable in the New 1\shland Inc. Share 
Issuance shall have been approved for listing on the NYSE 
or NASDAQ, subject to official not.ice of issuance. 
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(c) Antitrust. Any waiting period (and any 
.extension thereof) applicable to the Transactions under the 
HSR Act shall have been· terminated or shall have expired. 
Any consents 4 approvals and filinfJS under any foreign 
antitrust Law, the absence of whic!h would prohibit the 
consununation of the Transactions, shall have been obtained 
or made. 

_ (d) No Injunctions or Re.straints. No temporary 
restraining Order 1 preliminary Or p•ermanent injunction Or 
other order issued by any court oi: competent jurisdiction 
or other Governmental Entity or ot:ber legal restraint or 
prohibition preventing or making unlawful the consunumition 
of the Transactions shall be in e1:f.ect; provided, however, 
that prior to asserting this condition, subject to 
Sect_ion 9.03, each of the parties shall have used its 
reasonable best efforts to prevent the entry of any such 
injunction- or other order and to appeal as promptly as 
·possible any such injunction or· other order that may be · 
entered or otherwise have any such injunction or other 
order lifted o.r vaeated. 

(e) Forms S-4 and Exchange Act Registration 
Statement. The Forins S-4 shall hav·e become effective under 
the Securi t.ies Aqt and shall not be the subjec-t of any stop 
order or proceedings seeking a stop order, and Marathon 
shall have received any state s.ecurities or "blue sky" 
authorizations necessary to ·effect: the Marathon Share 
Issuance. Ashland shall have recHived any state securities 
or "blue ·sky" autnorizations necessary to effect the HoldCo 
Share Issuance and the New Ashland Inc. Share Issuance. 
The.Exchatige Act Registration Statement shall have become 
effective under the EXchange Act and shall not be the 

. subject of any stop order or proceedings seeking a stop 
order. 

(f) Receipt of Private Letter Rulings; Tax 
Opinions. Ashland and Marathon shall have received the 
private let~er ~lings from the Internal Revenue Service, 
in form and substance reasonably ~:~atisfactory to the 
Ashland Board and the Marathon Board, and the Tax opinions, 
dated as of the Clos~ng· Date, set.forth in Exhibit D (such 
private letter rulings, the "Private Letter Rulings", and 
such Tax opinions, the "Tax Opinic:ms"-) with respect to the 
Transactions, and the Private Letter Rulings shall Qe in 
effect as of the Closing Date.· 
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(g) Solvency Opinions. A.shland and Marathon 
shall have received two "bring-down11 solvency opinions of 
AAA dated as of the Closing DC!,te and in subs-t-antially the 
form-included in Section lO.Ol(g) of the Marathon 
Disclosure Letter (the "Bring-Down AAA Opinions") and a 
"bring-down" solvency opinion of HLHZ dated as of the 
Closing Date and in substantially the form included in 
Section 10.01 (g) of the Ashland Disclosure Le.tter .(the 
"Bring-Down HLHZ Opinion" and, tog~~ther with the Bring-Down 
AAA Opinion, the "Bring-Down Opinions"). 

SECTION 10.02. Conditions to Obligations of the 
·Ashland Parties. The obligations of the Ashland Parties to 
effect.the Transactions are further subj~ct to the 
following conditions: 

(a) . Representations a_nd Warranties. The 
representations and warranties of t.he Marathon Parties in 
the Tran·saction Agreements shall b4~ true and correct as of 
the Closing Date as though made on the Closing Date, except 
to the exterit such representation.s and warranties expressly 
relate to an earlier date _(in which case such 
represent:ations and warranties shall be true and.correct as 
of such earlier date), other than such failures to be true 
and correct that, individually and in the aggregate, have 
not had and would not :t:easonabl y he expected to have a ·: 
Marathon Material Adverse ·Ef-fect. A.shland shall have 
received a certificate signed on behalf of Marathon by the 
chief executive officer or the chi~ef financial officer of 
Marathon to such effect. For purpos:es of determining the 
satisfaction of this condition only, the r~presentations 
and warranties of the Marathon Parties shall be deemed not .. .. . . 
qualified by any references therein to (A) materiality 
generally or (B) whether or not an:y- .breach, circumstance or 
other item has resulted or would rleasonably be expected to 
result in a Marathon Materi_al Advers:e Effect. 

(b) Performance of Qbli,~Ltions of the Marathon 
Parties. The Marathon Parties f!lhall have performed in all 
material respects the obligations relquired to be performed 
·by them under the Transaction Agreements· at or prior to the· 
Closing Date, and Ashland shali have~ rece·ived a certificate 
signed on behalf of Marathon by the chief execut;ve officer 
or the chief financial officer of M<:Lrathon to such effect. 

(c) Specified Consents. Ashland shall have 
received irrevocable consents (which shall be in full force 
and effect) to the Transactions witl1 respect to series of 
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Ashland Public Debt with an aggregra1t:.e principal amount as 
of the Debt Consent Measurement.Datt~ representing at least 
90% of the aggregate principal arnow:1t of all series of 
Ashland Public Debt as of such dat~e. . . 
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(d) Distributions to Former Ashland 
Shareholders. If the New Ashland Inc. Share Issuance is to 
be effected through a distrib~tion :ln accordance with 
Section 1. 04 {b), the Ashland ·Board <:tnd the Board of 
Directors of HoldCo shall have det~e:r:mined in good faith 
that such distribution will be in compliance with all 
applicable Law relating to such disltribution. 

(e) Absence of Undisclos1ed Material Adverse 
Effect. Except as di.sclo.sed in documents filed by Marathon 
with the SEC and publicly available on or before the date 
that is five business days pri-or t:o the first trading day· 
of the Averaging Period, and exce:pt for such events, 
changes;. effects or developments relating. to the economy of 
the United S·tates or foreign economies .in general or 
generally affecting any industry in which Marathon or any 
of its subsidiaries operate, from the date of this 

·Agreement to the Closing Date, there shall not have been 
any event, change, effect or development that, ind,iyidually 
or in the aggregate, has had or would. reasonably be 
expected to have a material adverse effect on the business, 
.properties, assets, condition (financial or otherwise)·' 
operations or results of operation of Marathon and its 
subsidiaries, taken as a whole, ~1d Ashland shall have 
received a certificate signed on behalf of Marathon.by the 
chief.~xecutive officer or the ch=lef financial officer of 
Marathon to such effect. Failure to deliver such ... 
certificate,. or the occurrence of any such event, change, 
effect or development, s~all not ~:rive rise to a right to 
terminate this Agreement under se~~tion 11.01 (e) . 

(f) MAP Accounts Recebrable. In .order to effect 
the MAP Partial Re~emption, MAP shall have available·for 
distribution at Closing accounts :t<e:ceivable, each with a 
Federal income Tax basis no less than its f~ce amount, of 
MAP with a total . Value· equal to thet AR Amount (calculated 
without giving effect to any increase in the MAP Partial 
Redemption Amount pursuant to the s1econd sentence of 
Section 1. Ol) . 

(g) . Receivables Sales Facility. ~shland shall 
.have received a certifi"cate dated t:he Closing Date and 
signed on behalf of Marathon -by thE~ chief executive officer 



or the chief financial officer of Ma.rathon to the effect 
(A) that Marathon has not delivered the notice referred to 
in Section 7. 03 (b) (vi) of the Tax lw1a.tters Agreement or (B) 
that ~P will not make any sales of receivables during the 
two-year peri~d beginning on the Closing Date. 

SECTION 10.03. Conditions to Obligations of the 
Marathon Parties. The obligations of the Marathon Parties 
to e~fect the 'fransactions are furt:her subject to the 
following conditions: 
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(a) Representations and w-arranties. The 
representations and warranties of t:h.e Ashland Parties in 
the Transaction Agreements shall be true and correct as of 
the Closing Date as· though made on the Closing Date, except 
to the_extent such representations and warranties expressly 
relate to an earlier date (in whi:ch case such . 
rep~esentations and warran,ties shall be ·true anQ. .cor.r.eot a& 
of ·such ·earlier date), other than such failures to be true 
and· co~rect that, individually and in the aggregate, have 
·not had and would not reasonably bE:! expected to have an 
Ashland Material Adverse Effect. Narathon shall have 
received a certif·icate signed on behalf ·of Ashland by the 
.chief executive officer or the chiE:!f financial officer of 
Ashland to such effect. For purposes of determining the. 
satis;faction of this condition only: (i) the . "· 
representations and warranties of · t:.he Ashland Parties shall 
be deemed not qualified by any refE:!rences therein to 
(A) materiality generally or (B) whether or not any breach, 
ci-rcumstance or other item has resulted or would reasonably 
be expected to result in an Ashlanci Material Adverse 
Effect; and (ii) _the representations and warranties set 

·forth in Section 6.11(d) shall be deemed to be true and 
correct if the condition set forth in Section lO.Ol(g) is 
satisfied. 

(b) Performance of Obli<~.tions of the Ashland 
Parties~ The Ashland Parties shall have performed in all 
material respects the obligations :r:e:quired to be performed 
by them under the Transaction Agre4aments at o~ prior to the 
Closing Date, and Marathon shall. hav·e rec.ei ved a 
certificate signed on behalf of Ashland by the chief 
executive officer or the chief fini:Ull(:dal officer of Ashland 
to such effect. · 
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ARTICLE XI 

Termination, Amendment and Waiver 

SECTION 11.01. Termination. 
be terminated at any time prior tc:> the 
before or after receipt of the Ashland 
Approval: 

This Agreement may 
Closing, whether 
Shareholder 

Marathon; 
(a) by mutual written consent of Ashland and 

(b) by either Ashland or Marathon: 

(i) .if the Trammctions are not 
consununated during the pe~riod · ending on 
June 30, 2005 (such dat,e, as extended in 
C}.Ccordance .with this Sect:ion 11.01 (b) (i) , the 
"Outside Date·") , imless t:he ·fail-ure to consummate 
the Transactions is "the result. of a material 
breach o-f the Transaction Agreements by the pa:x;ty 

·seeking_ to terl!linate this Agreement; provided, 
howeve·r, that the passage of such period shall be 
tolled for any period (not to exceed three 
monthS·): 

(A) during which any party shall be 
subject to a n<?nfinal order, decree,. ruling 
or action of any court of competent 
jurisdiction or o~her Governmental Entity 
restr~ining, enjoining or otherwise 
prohibiting the con1:;ununation of the 
Transactions i · 

(B) referred 1to in Section 9. 03 (d) (v) ; 
and 

(C) referred to in the final proviso 
to Section 11.01 (E~) i and 

(D) beginnii1g on June 30, 2005 if, on 
such date, all conditions set forth in 
Article X have beEm ·satisfied (or,_ to the 
extent permitted by Law, waived by the 
parties entitled to the benefit thereo~) 
other than the qondition set forth in 
Section 10.02{f) (and other than those 
conditions that· by their nature are to be 



satisfied on the Closing Date) unless, at 
any time during the: three month period from 
June 30, 2005 through September 30, 2005, 
Ashland determines, after consultation with 
Marathon, that the condition set forth in 
Section 10.02(f) is not reasonably expected 
to be satisfied during such three month 
period; 

provide.d further howev:er> that in no event will 
the Outside.Date be extended beyond 
September 30, 2005; 
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(ii) if any Governmental Entity issues an 
order, decree, ruling or :judgment or takes any 
other action permanently enjoining, restraining 
or otherwise prohibiting· any of the Tr.ansactions 
and such order, decree, ruling, judgment or other 
act:Lon becomes final and. nonappealable; · 

(iii) if, upon a vote at the Ashland 
Shareholder Meeting (or ru1y adjournment or 
postponement .thereof), the Ashland Shareholder 
Approval is no~ obtained.; or 

( i v) · if the party s:eeking to terminate this 
Agreement reasonably dete1::mines that the 
condition set forth in Sec::tion lO.Ol(f) has 
become incapable of satisfaction based on either: 
(A) amendments or modifications to Federal income 
Tax Law effective after the date of this 
~greement, (B) a private: letter ruling received 
by Ashland and· Marathon from the IRS or (C) an 
official 1. written communication from the IRS 
regarding the matters se:t fortb in Exhibit D; 

(c) by Marathon; if any one or more of the 
Ashland Parties breach or fail to p~~rform their 
representationsr warranties or covenants contained in the 
Ti:-ansaction Agreements, which bresLch or breaches· or failure 
or failures to perform (i)· would, individu~lly or in the 
aggregate, give -rise· to the failure of a condition set 
forth in Sect'ion 10.03 (a) or 10. 021 (lb) and (ii) cannot be 
cured or, if curable, is not or are not cured within 

· ·6o days after written notice from Marat~on (provided that 
the Marathon Parties are not then in breach of their 
representat-ions, warranties or cmrenants contained in the 
Transaction Agreements, which breaches would give rise to 
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the failure of a condition set forth in Section 10.02(a) or 
10.02(b)); 

(d) by Marathon, prior to the Cutoff Date, if: 

(i) the Ashland :Board withdraws or 
modifies, in a manne:r: adlv~~rse to Marathon, or 
proposes publicly to withdraw or modify, in a 
manner adverse to Marathon, its approval or 
reconunendation of the Transaction Agreements or 
the Transactiqns, fails to recommend to-Ashland's 
shareholders that they gri,e the Ashland 
Sharehol~er Approv~l or adopts, approves or 
reconunends, or proposes publicly to adopt, 

. approve or recommend, any Competing Ashland 
Propos_al; · or 

(ii) the Ashland Board fails to reaffirm 
.its recommendation to Asrhland' s shareholders that 
they give the Ashland Shareholder Approval within 
10 business days of Marathon's Written request to 
do so (which request may be made at any time 
pridr to the Ashland Shan~holders Meeting if a 
Competing A_shland Propos:al has been publicly 
disclosed and not ·withdrawn); 

{e) by Ashland, if any one or more of the 
Marathon Parties b+each or fail to perform their 
representations, warranties or co·1renants contained in the 
Transaction Agreements which breaeh or breaches or failure 
or failures to perform (i) would, individually-or in the 
aggregate, give __ ~ise to the failure· of. a c_ondition set 
forth in section 10.02 (~) or 10. o~~ {b) and- (ii) cannot be 
cured or-, if curable, is not or are not dured within 
60 days after written notice from Ashland (prdvided that 
the Ashland Parties are not then ln breach of their 
representations, warranties or cmre:na.J;ltS contained in the 
Transaction Agreements, which breaches wouid give. rise to 
the failure of a condition set fo1::-th in Section 10.03 (a) or 
10.03{b)); provided, however,. for purposes of this 
Section 11.01 (e), t;.he M~rathon Partie.s shall be deemed not 
to have breached qr failed . to perjEorm their covenant to 
c_ause the Hold Co Borrowing to be advanced to HoldCo . in 
accordance with Section 1. 03 (a) f<)r up to three months 
following the day on which the. Closing Date would otherwise 

·occur but for the failure of the l~arathon Parties to. cause 
the HoldCo Borrowing to be advanc4~d. to HoldCo if (A) such 
failure results from a Market MAC Event.and (B) the 
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Marathon Parties use their reasonahl·e best efforts to cause 
the HoldCo Borrowing to be advanced to HoldCo as soon as 
practicable thereafter, including, to the extent necessary, 
by providing guarantees or other credit support·from the 
Marathon Parties (to the extent thE~Y have not otherwise 
agreed to do so), agreeing to modiJEica.tions in the pricing, 
terms or structure of the HoldCo Borrowing (reasonably 
acceptable to Ashland) or arrangin~J alternative Third Party 
Lenders; or 

(f) by Ashland 1n accordance with 
Section 11. OS (b); provided, howeve:r, that Ashland shall 
have complied with all provisions thereof, including the 

· notice provisions therein. 

SECTION 11.02. Effect o.f. Termination. In the 
event of termination of this Agreeme:nt by either Ashland or 
Marathon as. provided in Section 11.01, this Agreement shall 
forthwith become veid and have no effect, without any 
liability or obligation on the part of any party hereto, 
other than Section 6.09 {Brokers), Section 7.09 (Brokers), 
the last sentence of Section 9. 02 (.ll~ccess to Information; 
Confidential:ity}, Section 9. 04 (Fees: and Expenses), this 
Section 1'1.02 and _Article XIV (General Provisions), which 
provisions shall survive such termination, and except to 
the extent that such termination re::mlts from the material 
breach by a party of its representat:ions, warranties or 
covenants set forth in the Transaction Agreements. Without 
limiting the generality of the fore~Joing, in the event of 
termination of this Agreement by eit:her Ashland or Marathon 
as provided in Sect:ion 11.01, none: of the MAP Governing 
Documents shall be terminated, am~~nded or modified as 
specified in the Transaction AgreemE3nts. 

SECTION 11. 03. Amendment. This Agreement may be 
amended by the parties at any time~ loefore or after receipt 
of the Ashland Shareholder Approval; provided 1 however, 
that after receipt of the Ashland Shareholder Approval, 

. there shall be made no amendment t:hat by Law requires 
further approval by the shareholdE~rs ·of ·Ashland without tl~e 
further approval of such shareholders·. ~his Agreement may 
.not be amended except by an· instrument in writing signed on 
behalf of each of the parties herE~ to. 

SECTION 11.04. Extensic:m; Waiver. · At any time 
prior to the Closing, Ashland or J~arathon may, to the 
extent permitted by Law, (a) extend the time for the 
performance of any of the obligations or other acts of the 
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Marathon Parties (in the case of a.n extension granted by 
Ashland) or the. Ashland Parties (i.n the case of an 

as 

. extension granted by Marathon) I --(b) waive any inaccuracies 
in t}J.e representati~ns and warrant:i4~S contained in the 
Transaction Agreements or in any document delivered 
pursuant-to the Transaction Agreements, (c) waive 
compliance with any of the agreements of the Marathon 
Parties (in the case of a waiver 9r•mted by Asl:llc;md) or the 
Ashland Par·t·ies (in the case ·of a waiver granted by 
Marathon) or (d) waive any ·condition to the obligations of 
the Ashland Parties (in the case·of a waiver granted by 
Ashland) or the Marathon-Parties (in the case of a waiver 
granted by Marathon); provided, hc~everf that after receipt 
of the Ashland Shareholder ApprovE~!, there shall be made no 
extension or waiver that by Law requires further. approval 
by the shareholders of Ashland wit:hout ·the further approval 
of such shareholders. Any agreemEmt on the part of a party 
~to any such extension or waiver shall be valid only if set 
forth in an instrument in writing signed on behalf of such 
party. 

SECTION 11.05. ProcedUJre for Termination, 
Amendment, Extension or Waiver. (a) A termina~ion of this 
Agreement pursuant to-Section 11.01, an amendment pursuant 
to Section-11.03 or an extension or waiver pursuant to 

. Section 11.04 shall, in order to be effective, require 
act_ion by the Ashland Board or th4~ Marathon Board, as 
applicable, or the duly autho-rized designee of the Ashland 
Board or the Marathon Board, as applicable. 

(b) Ashland may termin:at.e this Agreement 
pursuant to Section- 11.01 (f.) only if, prior to the CUtof~ .. 
Date, (i) the Ashland Board (or, if: applicable, a majority 
~f the disinterested members _ther-eof) has received a 
Superior Proposal, (ii) in light -ot: such Superior Proposal 
the Ashland Board shall have determined in good faith, 
af.ter consultation·· with inside and outside counsel, that 
the failure to take such action would be reasonably likely 
to result in a breach of its fiduclary obligations under 
applicable Law, (iii-) Ashland has notified Marathon in 
writing of the determination descrlbed in clause (ii) 
above; (iv) at least five busine.ss days have elapsed 
following receipt by Marathon of the notice re.fer~ed to in 
clause (iii) above, (v) Ashland is in compliance in all 
material respects with Section a. o:~ (No Solicitation) · and 
(vi) Marathon is not at such timet ~~ntitled to terminate 
this Agreement pursuant to Section 11.01 (c) . Writ-ten· 
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confirmation by an executive officer of Marathon that 
expressly states that Marathon accepts the fees due and 
paid by Ashland under Section 9.04 shalf constitute 
acceptance by Marathon of the validity of any termination 
of this Agreement under Section 11. O:L (f) and this 
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Section 11. OS (b); provided that, if 13Uch written 
confirmation is not provided within :Eive business -days 
after Marathon's receipt of payment: of such fees, Marathon 
shall promptly refund such payment to Ashland without 
setoff. It ·is understood and agreE~d that a valid 
termination of this Agreement in compliance with the 

.provisions of this Section 11.05(b) shall not con~;~titute a 
breach of any .provision of this Agre-ement . 

ARTICLE XII 

- Aniendment of Existing HAP Agreemerits 

SECTION 12.01. Asset Tra.n.sfer and Contribution 
Agreement. (a) Environmental Indj:mnity. After the 
Closing, subject to and in accordance with all terms, 
·conditions, restrictions and limitations contained in 
Section 9.8 of the Asset Transfer alld Contribution 
Agreement among Marathon Company, Ashland and MAP dated as 
of December 12, 1997, as amended (the "ATCA11 ), MAP shall 
direct and control all Remediation .11.ctiviti.es (as defined 
in the ATCA) undertaken in connection with any Ashland 
Environmental Loss associated with t:he Ashland Transferred 
Assets (as such terms are defined in the ATCA). The 
Ashland Parties and the Marathon Parties shall cooperate in 
transferring the direction and control of such Remediation 

·Activities to MAP. In addition, n.ot:withstanding anything 
to the contrary contained in the 2\.TCA, if the Closing 
occurs, New Ashland Inc. shall not. l1ave any liabilities or 
obligations: · 

(i) in excess of ~;so, ooo, ooo in the 
aggregate for Ashland Env:irorunental.Losses under 
Section 9.2 (c) of· the A'l~C!\. incurred on or after 
January 1, 2004, except as otherwise provided in 
the last sentence of thls Section 12.0l(a); 

(ii) arising out of the St. Paul Park QQQ 
Project to the extent incurred on or after 
January 1, 2003 other than the amounts to be paid 
pursuant to Section 9.09(b); 
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(iii) arising out of the Plains Settlement 
(as defined in Section 14 .. 02) regardless of when 
incurred; or 

(iv) under Section 9. 8 (f) of the ATCA. 
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From and after the Closing, MAP shall continue to treat and 
process any and all impacted ground,r'later associated with 
Remediation Activities undertaken in connection with any 
Ashland Environmental Loss (as def'ined in the ATCA) 
relating to the Catlettsburg, Cant~on and St. Paul Park 
refineries. Notwithstanding anything to the contrary 
contained in this section 12.01(a), such treatment and 
processing shall be at. MAP 1 s sole cost and expense. · MAP 
shall have title to any and all hyd~ocarboils recovered 
dur~ng the treatment and processing of such impacted 
gr~undwater. Ashland shall retain all Ashland Excluded 
Liabilities (as defined in.the ATCA)" as well as all 
liabilities and oblig.ations assod~ated· with the $charbauer 
and Holt Ranch S-P project and thE~ S:_l? projects described 
on Schedule 9.2(c) to the Ashland Asset Transfer and 
Contrib~tion Agreement Disclosure Letter (as defined in the 
ATCA). 

(b) Other Indemnification. After the Closing, 
the Ashland Parties shall not havE~ any liabilities or 
obligations for breaches ·of representations or· warranties 
.under Section 9~2(a) of .the ATCA, including the Claims (as 
defined in the ATCA) identified i11 Section 12.01(b) of the 
Ashland Disclosure ·Letter, regardle.ss of whether any Claim 
thereunder has been asserted on o:~: prior to the . Closing 
Date. 

. (c) Department of DefeJ~:e Claim. 
Notwithstanding anything to the C(mtrary contained in the 
ATCA or the· other MAP Governing Documents, (i} MAP shall 
pursue the claims that MAP has asse~rted against the u.S. 
Department of Defense (the "DOD") z:elating to alleged 
illegal price adjustments for jet f:uel an~ other aviation 
fuel sold to the DOD by Ashland ·Petroleum Company from 1980 
through 1990 (the "DOD Claims") and (i·i) New Ashland Inc. 
shall have the right to participat~~ in the pursuit of the . 
DOD Claims and to employ COW!Sel, ett its own expense, 
separate from the counsel employed by MAP, it being 
understood that MAP shall control, in consultation with New 
Ashland Inc., the. pursuit of the ~)D Claims. MAP shall use 
its reas-onable best efforts to prot;ecute the DOD Claims in 
accordance with this Section 12.01(c) until the DOD Claims 
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are finally determined pursuant to one or more final and 
··n-onappeal-abl-e-e-:r;der-s) -decre.e.s .. .or .. judg:ment.s .. by a co..urt of 

competent- jurisdiction or by one o:r more settlement 
agreements approved by New Ashland Inc. (~uch approval not 
to be unreasonably withheld or delayed) . If MAP shall 
receive any recovery under the DOD Claims, whether by · 
judgment, set tiement or otherwise, ~larathon or Merger Sub 
shall promptly pay to New Ashland Inc. an amount equal to 
(A) 38% of such recovery minus (B) 38% of MAP's reasonable 
out-of-pocket costs and expenses i:n pursuing the DOD 
Claims. If and to the extent MAP's reasonable out-of
pocket costs and expenses incurred in the pursuit of the 
DOD Claims exceeds the ultimate recovery up.der the DOD 
Claims, New Ashland Inc. shall pay t:o Marathon an amount 
equal to 38% of such excess. 
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(d) Employee Benefit Matters.· (i) As of the 
Closing, except_as ex:pr~ssly modified herein, the terms ap.d 
conditions of Article X of the ATCA shall continue to apply_ 
with respect to all employees and former employees of MAP 
and its subsidiaries who were Ashland Transferred Employees 
(as defined in th~ ATCA) (the "Transferred MAP Employees"). 

(ii) Without limiting the generality of 
Section 12.01{d) {i), from and after the Closing, 
MAP and its successors shall be solely · 
responsible for all liabilities, obligations and 
conunitments (including any costs and expenses) · in 
connection with the·provision of retiree medical 
and retiree life insurancE~ benefits to the 
Transferred MAP Employees.. Such benefits shall 
be determined taking into account the coffibined 
service of each TransferrE~d MAP Employee with 
Ashland and its sub~idia.ries and MAP and its 
subsidiaries. For the avoidance of doubt, 
Ashland shall not have an~r liability, obligation 
or co~itment in respect. of retiree medical or 
retiree life insurance benefits for MAP 
employees, including· TrSLnl3ferred MAP Emp;Loyees, 
from and after the Closi.n~:J. 

(iii) Ashland shall r4amain solely responsible 
for any benefits under t:h4e Ashland & Affiliates 
Pension Plan (the "Ashland. Pension Plan 11 ) and for 
any benefits under the J!~shland Leveraged Employee 
Stock Ownership Plan (the "Ashland LESOP") 
accrued by each Transfel:~r~ed MAP Employee as of 
illUl\ediately prior to such employee's Employment 
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Transfer Date (as defined in the ATCA} . Solely 
for purposes of qualifyi.n~:r for distributions and 
early retirement benefit.s pursua.I)t to the Ashland 
Pension Plan.and the Ashland LESOP, Ashland will 
continue to treat the Transferred MAP Employees 
as employed by an affili.a1ted employer for so long 
as they remain actively employed by MAP or its 
successors or their affiliates. 

(iv} In accordance with the terms of the 
· Ashland Employee SavingE; l?lan, as of the Closing 1 

Ashland agrees to facilitate the ability of each 
Transferred MAP Employee ·who is currently 
employed by MAP and its .. subsidiaries immediately 
prior to the Closing to effect a "direct 
rollover 11 (within the rnE~aning of 
Section 401(a) (31) of the Code) of his or her 
account balances under t:he Ashland Employee 
Savings Plan if such rollover· is elected in 
accordance with applicru>le.Law by such. 
Transferred MAP EmployeE~. Marathon agrees to 
cause the Marathon Thrift Plan to accept a 
"direct rollover" to thE~ Marathon Thrift Plan of 
such Transferred MAP Employees' accourit balances 
{including promissory no~es evidencing al1 

.outstanding loans) under the Ashland Employee 
Savings P1an. 

(v) Except as prmrided ·in this 
Section 12.0l(d), Ashlru~d shall remain solely 
responsible for any .ind:i v·idual contractual 
obligations with any Tra.nsferred MAP Employees 
(including any obligati·ons to· such employees 
pursuant~ to the Ashland Stock Plans 1 the Ashland 
Salary Continuation Plan and any other severance, 
change in control or incentiye compensation plan 
or a,rrarigement) to ·the eJI=ten~· that Ashland was 
liable for such obligations immediately prior to 
the Closing. 

(vi) $ubject to applicable Law, Ashland 
shall· reasonably cooper·at:.e in providing MAP with 
complete data for any 'I'rcmsferred MAP Employees~ 

(vii} The parties agJree th,at, in the event 
that MAP and its subsidliaries make any 
contributions to, or paL~nents in respect of, any 
pension plans, post-reti:r:ement health and life 
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insurance _plans or any other post-employment 
benefit arrangements, othe~r than the Permitted 
Paym~nts (as defined belo\'lr), then MAP shall make 
a special non-pro rata dis1tribu_tion to Ashland in 
an amount equal to 3 8% of the amount by which any 

.such contributions or payments exceed the 
Permitted Payments. Any smch. distribution to 
Ashland pursuant to this Section ~2.01(d) (vii) 
shall be effected through an increase in the MAP 
Partial Redemption :Amount or through such other 
means as Ashl.and and MAP may mutually agree. For 
·purposes of this $ection l2. 01 (d) (vii), 
"Permitted Payments" meam;: 

(A) any benefit payments made in the 
.ordinacy course of business consistent with 

. past practice to beneficiaries of such 
·.pension plans,· post-retirement health and. 
life insurance plan.s·or post-employment 

. benefit arrangements;~ 

(B) contribqtions to the MAP Retirement 
Plan (the "MAP QualiJEied Pension Plan") in 
·an amount not in excE~ss of the minimum 
amount necessary to <1void the required 
filing of information with the Pension 
Benefit Guarar.i.ty Corporation ( "PBGC") 
pursuant to Sectior.L ,1010 of ERISA with 
respect to the 2003 :information year, which 
filing would othenrise be due on April 15, 
2004 {which amounts :shall be contributed at 
the latest possible.ti~e t.o avoid such 
required filing j ; 

(C) in the caHe of the MAP _Qualified 
. Pension Plan (1) ij: the pension funding 
relief {including relief re·lated to the 
determination of the PBGC variable-rate 
premium ·(within thE~ meaning of 29 C.F.R. 
4006.3)) contempla1:ed by H.R. 3108 (or any 
substantially simila.r legislation) (the 
"Pension Funding Rf~lief") is enacted into. 
law on or prior to September 15, 2004, 
contributions in calendar year 2004 in an 
amount not in exce:ss: of the minimum amount 
necessary to avoid 1.=1ayment of the variable
rate premium for such plan for the 2004 plan 
year (taking into ac!count any amounts 
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previously contribute:d to the MAP Qualified 
Pension Plan, includi.ng pursuant to the 
immediately precedingr clause (B) and clause 
(C) (3) below), provided that such 
contributions shall not be made before the 
latest possible time that such contributions 
~ay be made ·and still be taken into account 
in determining whethE!r any variable-rate 

·premium is due for the 2004 plan year, using 
tP.e method that produces the lowest 
variabl.e-rate premium and reflects any 
exemptions and special rules under 29 C.P.R. 
4006.5 and the highef!t discount rate· 
permitted for the calculation of such 
variable-rate premium and such other 
actuarial assumptionB as set forth in 29 
C. F .. R. 4 0 0 6 or other~'lise ;required under PBGC 
regulations and (2) :L:f the Pension FUnding 

· Relief is enacted int:o law on or prior to 
September 15, 2005,· contributions in 
calendar year 2005 in an amount not ·in 
excess of the minimum amotint necessary to 
avoid payment of the variable-rate premium 
for such plan for t:h4~ 2005 plan year {taking 
into account-any amounts previously 
contributed to .the M~ Qualified Pension 
Plan, i.ncludi;ng pui~suant to the inunediately 
preceding. clauses (B) and (C) (1) and clause 
(C) {3) below}, ·provided that such 
contributions shall :not be made before the 
latest possible time that such contributions 
niay be made, an<;l still be taken into account 
in determining whether any var,iable-rate 
premium is due for the 2005 plan year, using 
the method that pr<:>duces the lowest· 
variable.:..rate prem:lum· and reflects any 
exemptions and specJial rules under 2 9 C . F. R. 
4006.5 and the highest discount rate 
permitted for the .(la.lculation of such 
variable-rate premlum and such other 
actuarial assumpti4Dil~s as set forth in 2 9 
C.P.R. 4006 or oth~exwise requir.ed under PBGC 
regulations and (3) 'until the Pension 
Funding Relief is ,enacted into law, 
contributions (made in amounts and at such 
times consistent wit:h past practice) not in 



excess of $120,000 1 000 in each of calendar 
year 2004 and 2005; and 
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. (D) in the casE~ of the MAP Qualified 
Pension Plan, contributions not in excess of 

_the minim~ additional amounts required 
(which ~ounts .shall be contributed at the 
latest poss"ible timE~) for such plan to 
satisfy the minimum funding requirements of 
Section 41.2 of ·the Code; 

it being understood that any amounts previously 
~ontributed to the MAP Qua.lified Pension Plan 
(including under the imnu~diately preceding clause 
(B), (C) (1)- (3) or (D)) shall be taken into 
account in determining ru~y· subsequent amoU:nts 
permitted. to be contributed under the immediately 
preceding clause (B)~- (C) (1)- (3) ·or (D) so as to· . 
. avoid duplication of con·tributions . · 
Notwithstanding the f_ore9oing; ·in no event may 
Permitted Pal'lllents under t~he inunediately 
preceding clauses (B) 1 (C) (1)-(3) and (D) in the 
aggregate exc"eed 1 for each of calendar years 2004 
and 2005 1 an amount {the '''Maximum Annual 
Permitted Payment") equal to the greater of (x) 
the minimum contributions required to b~ paid in 
such year to satisfy the minimum funding 
requirements of Section 41.2 of the Code (based on 
the ·required due dates for such contributions) 
and (y) $129,000 1 000. Wit:h respect to the 2005 
calendar year, the Maximum Annual Permitted 
Payment sha~l be pro-rated by multiplying the 
Maximum Annual Permitted. Payment. by a fraction, 
the numeratorof which is the number·of months 
elapsed in such year tbz:·ough qnd including th~ 
Closing Date, and the de1nominatpr of which is 12. 
At least 30 days in advatu::e of any Permitted · 
Payment described under clauses (B), (C) (1)-{3) 
or (B) of the definition thereof to be 
contributedby MAP or its sUbsidiaries to the MAP 
Qualified Pension Plan, M~P and/or its actuary 
shall provide Ashland with a good.:.faith estimate 
of such Permitted Payment, and with all 

·information reasonably requested by Ashland (and 
any actuary designated by Ashland) to review and 
independently verify suoh Permitted Payment. 
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(e) Other Provisions. . AJEter the Closing, the 
Ashland Parties and their affiliat:elS shall not have any 
liabilities or obli.gations under S:ection 7. 2 (h) 

93 

(Guarantees) or 7. 2 (1.) (Marine Pre~s~9rvatio,:i Association) of 
the ATCA. For the avoidance of .doubt, the other 
liabilities and obligations of the~ ;~shland Parties and 
their affiliat·es, and the lial:)ilit:i1es and obligations of 
Marathon Company, MAP and MAP.' s subsidiaries, under the 
ATCA, including those under·Article IX thereof, shall 
continue in full force and effect after the Closing, except 
aE;J provided in the Transaction Agreements. After the 
Closing, Ashland shall not have ru1y liabilities or 
obligations under the Parent Company Guarantee dated 
May 28, 2003 relating to a Crude Oil Sales Agreement with 
Saudi Arabian Oil Company effectiv-e June 1, 2003·, as 
amended; provided, however, that nothing in the Transaction 
Agreements or the Ancillary Agreements shall prohibit 
Marathon from continuing t.o J;>e a ~JUarantor -t:he~eunger. 

SECTION 12.02. Designa1:ed .Subleases. (a) With 
respect to the Goldman Sachs MastE:~r Sublease Agreement 
dated as of January 1, 1998, betwE:~en Ashland Oil, Inc. and 
Speedway SuperJunerica LLC and the Pitney Bowes Credit 
Corporation Master Subcharter Agrf~ement, dated as of 
January 1, 1998, between Ashland a.ri.d MAP (each, a 
"Designated Sublease"}, A~hla.nd shall use its reasonable 
best efforts to (i) purchase OJ; otherwise· acquire the 
property then leased under the origrinal Lease (as defined 
in the MAP.· LLC Agreement) and suble~ased to MAP pursuant to. 
each Designated Sublease (the "Leased Property11 ) on or 
prior to the·Closing and (ii) upon such purchase or other 
acquisition, contribute its interee1t in such Leased · 
Property to MAP or one of its subsidiaries·at no cost to 
MAP or such subsidiary on or prior to the Closing; 
provided, however, that (A) with rE~spect to any such 
Original Lease, Ashland shall npt be obligated to pay more 
than a reasonable amount as considE!ration to, or· make more 
than a reasonable financial accommodation in favor of, or 
commence litigation against·, any pE~rson (incl,uding in order 
to obtain any agreement, consent or cooperation of or from 
such person) in. order to purchase: <>r otherwise acquire the 
related Leased Property as. contemplated by, and in 
accordance with, this Section 12. o·:~ (a) and (B) any 
add~tional cost associat~d with e:x1:~rcising an option under 
any such· Original Lease to purchas~~ the related Leased 
Property as described above shall. be deemed not to 
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constitute an obligation to pay more than a reasonable 
amount. 

(b) In the event that Ashland is unable to 
purchase or otherwise acquire· the ]:.,eased Property related 
to a Designated Sublease in accordance with 
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Section 12.02(a), then the Ashland Parties and the Marathon 
Parties shall use their reasonable best efforts (including 
entering into customary documentation reasonably acceptable 
in form and substance to the Ashland Parties and the 
Marathon Parties) to cause (i) all A.shland's existing 

.rights under such Original Lease and, as applicable, either 
the SuperAmerica Transaction Docum43D.ts (as defined below} 
or Pitney Bowes Transaction Documents (as defined below), 
t.o be assigned to MAP, effective a:s of the Closing Date, 
{ii) MAP to assume, effective as o:f the Closing Date, all 
liabilities and obligations requir49d to be performed or 
discharged after the Closing under such Original Lease 
(including the obligation to pay r4:mt and any additional 
cost associated with exercising an option under such 
Original Lease to purchase the related Leased Property) 
and, as applicable, either the sup1erArnerica Transaction 

· Document.s or Pitney Bowes Transaction Documents and 
(iii) the Ashland ·:Parties and their. affiliates to be 
released, effective as of the Closing Date, from all 
liabilities and obligations required to be perfoPJled or 
discharged after the Closing under s:uch Original Lease and, 
as applicable, either the SuperAmed.ca Transaction · 
Documents or Pitney Bowes Transaction Documents. If the 
Ashland. Parties and the Marathon Parties are able to effect 
the assignment, assumption and release in accordance with 

.. this Section 12.02 (b) in conne·ction with an Original Lease 
related to a Designated Sublease, on the Closing Date, New 
Ashland Inc. shall pay to MAP cash, by wire transfer of 
immediately availab1e funds to a MAP hank account 
designated in writing by MAP at least two business days 
prior to the Closing Date, in an amount equal to the 
present value, discounted at a rate equal to the yield to 
average life of Marath9n public debt: having an average life 
similar to the remaining average li1:e of such Original 
Lease, and based on such other assumptions as.the parties 
shall reasonably agree upon, of the·.lowest cost alternative 
of (x) the payment of all rent requlred to be paid 
thereafter under such Original LeasE~ {including for all 
renewal perfods available under the terms of such Original 
Lease) or (y) the payment of all :z:·eut required to .be paid 
thereafter under such Original LeasE~ until the date of any 
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available option under such Original Lease to purchase the 
related Leased Property and the coert associated with 
exercising any such option. Ashland shall reimburse 
Marathon for any reasonable out-of-·pocket expenses incurred 
by Marathon relating to such assi·gnment, assumption. and 
release; provided, however, that, ~rith respect to any 
Original Lease, Ashland.shall not be obligated to pay more 
than a reasonable amount as conside~ration to, or make more 
than a reasonable financial accommodation in favor of, or 
conunertce litigation against, any person (including in order 
to obtain any agreement, consent or cooperation of or f·rom 
such person) in order to effect the assignment, as·sumption, 
and release contemplated by, and in accordance with, this 
Section 12.02(b) with respect to sue}). Original Lease and; 
as ·applicable, either the SuperAmerica Transaction 
Doc.uments or Pitney Bowes. Transaction Documents. If ·the 
Ashland Parties and the Marathon Parties are able to effect 
the assignment, assumption and rele~ase in accordance with 
th:i,s Section 12.02(b) with respect to any Original Lease 
related to a Designated Sublease, such Designated Sublease 
shall thereupon terminate and none of the Ashland Parties 
or the Marathon Parties shall. hav·e any liabilities or 
obligations thereunder other than ~.iabilities and 
obligations required to be. performed or discharged before 
the Closing. 

(c) In.the event that, on or prior to the 
Closing, (x} Ashland is unable to purchase and contribute 
the Leased Property related to a Designated Sublease as 
contemplated by, and in accordanc•e with, Section 1.2. 02 (a} , 
and (y) the Ashland Parties and the~ Marathon Parties are 
unable to effect the assignment, assumption and·release as 
contemplated by, and :j.n accordanc·e with, Section 12.02 (b) 
with respect to such Original Lease~ .and, a.s applicable, 
either the superAmerica T:t;"ansactio~L Documents or Pitney 
Bowes Transaction Documents, then (i) MAP shall be entitled 
to continue to sublease the Leased Property pursuant to 
such Designated Sublease until the term of such Original· 
Lease expires, (ii) Ashland shall use its reasonable best 
efforts to purchase ·or ·otherwise ac!quire the related Leased 
P~operty under s~ch Original Lease and convey title to such 
Leased Property to MAP or one of its subsidiaries; 
provided, however, that (A) with respec~ to any such 
Original ~ease, Ashland shall not be obligated to pay more 
than a reasonable amount as considE~ration ~heref9r to; or 
make more than·a reasonable financlal accommodation in 
favor of, or commence l;i.tigation against, any person 
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(including in order to obtain any agreement, consent or 
cooperation of or from such person) in order to purchase or 
otherwise acquire the related Leased Property and (B) any 
additional cost associated with exE~rcising an option· under 
any Original Lease to purchase related Leased Property 
shall be deemed not to constitute an obligation to pay more 
than a reasonable amount and (iii} if Ashland subsequently 
acquires such Leased Property, Ashland shall convey title 

_to such Leased Property to MAP or one of its subsidiaries 
at no cost (including transfer Tax expense} to MAP or such 
subsidiary·at such time. 

(d) For purposes of this Agreement: 

11SuperAmerica Transaction Documents" means the 
·following documents: (i) Participation Agreement, dated as 
or Deq~mber 31, 1.990, among Ford Motor c;redit Company, as 
owner participant; Stq.te Street Bank and Trust Company of . 
Connecticut, National Association, as trust co~pany and as 
owner trustee; Ashland Oil, Inc. (now known as "Ashland 
Inc."}, as lessee; SuperAmerica Group, Inc., as seller; 
First Colony Lif-e Insurance Comp.any, as initial lender; and 
SuperAsh Remai~derman Limited Partnership, as remainderman; 
(ii) Three Party Agreement, dated as of December-31,. 1990, 
among SuperAsh Remainderman Limit~d Partnership, as 
remainde:r:man; Ashland Oil·, Inc., as lessee; and State 
Street Bank and Trust Company of Connecticut, National 
Association, as lessor; (iii} Tax Indemnification 
Agreement, dated December 31, 1990, among Ford Motor Credit 
Company, State Street Bank ·~md Trust Company of 
Connecticut, National Associationand Ashland Oil, Inc.; 
(iv) Guarantee, dated as of December 31, 1990, .. by State 

·Street Bank and Trust Company to Ford Motor Credit Company, 
Ashland Oil, Inc., SuperAmerica ·Group, Inc., First Colony 
Life Insurance Company and SuperAsh Remainde-rman Limited 

_Partnership; (v) Guaranty of Ford lMotor Credit· Company, 
dated as of September 21, 1996, give~n by Ford Motor Credit 
Company to State Street Bank and TrULst Company of · 
Connecticut, Na~ional Association, 11~shland Oil, Inc. , 
SuperAmerica Group, Inc., First Colony Life Insurance 
Company, and Super Ash Remainderman !Jimited Partnership; and 
(vi) Consent. to the First Amendment of SuperAsh 
Remainderman Limited Partnership Agreement of Limited 
Partnership. 

"Pitney Bowes Transaction Documents" means the 
following documents: (i) Financing J~greement, among Pitney 
Bowes Credit Corporation, PNC Leasing Corp. , Ashland, and 
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PNC Bank, Kentucky, Inc., dated as of January 19, 1996; 
(ii) Assignment of Builder Contract:s between Ashland, 

.Pitney Bowes Credit Corporation and- PNC Leasing Corp., 
Ke.ntucky, dated January 19_, 1996; {iii} Letter Agreement, 
dated December 31, 1996, among Pitney Bowes Credit 
Corporation,_ Ashland, First Security Bank, National 
Association, and Prudential Securities Incorporated 
acknowledging the Assignment of Builder Contracts; 
(iv) Letter Agreement, dated JanuaJt:y 16, 1997, between 
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· Pitney Bowes Credit Corporation and Ashland acknowledging 
the understanding of certain definitions. in connection with 
Schedule A attached thereto; (v) L~~tter Agreement,. dated 
January 21, 1997, among Pitney Bow•~s: Credit Corporation, 
Ashland, First Security Bank, National As-sociation, and 
Prudential Securities ~ncorp~:S~t:-~.0: ackno~~edging the 
Charter Assignment; (vi) Let 'fer· Ag:re~ement, _ dated June 19, 

. 1.997, among Pitney Bowes Credit Corporation, Ashland, First 
Seeurit:y Bank, National Association, and Prud.ential 
Securi·ties Incorporated acknowledging the Assignment of . . 
:Builder Contracts; (vii) Letter AgrE~ement, dated June 19, 
1997, between Pitney Bowes Credit Corporation and Ashland 
acknowledging the ~nderstanding of c:ertain definitions in 
connection with Sche~ule A at~ached thereto; (viii) Letter 
Agreement, d~ted June 19, 19·97, among Pitney Bowes credit 
Corporation, Ashland, First Security Bank,· National. · 
Association, and Piudential Securities Incorporated 
acknowledging the Cl;iarter Assignm~nt:; ( ix) Amendment to 
Charter Supplement, dated·as of June 19, 1997, between 
Pitn.ey Bowes Credit: Corporation and Ashland; (x) First 
Amendment to Ch~rter Agreement dat.ed ?-S of October 28, 
1997, between Pitney Bowes Credit Corporation a,nd Ashland; 
(xi) First Amendment to Chart~r Supplements Nos. 1-16, 
dated as of October 28, 1997, bet\'.reen Pitney Bowes Credit 
Corporation and Ashland; (xii) Let:t•er Agreement, dated 
November 24, 1997, between Pitn~y Bowes.Credit Corporation 
and Ashland, regarding ownership ()f specified barges; 
. (xi~i) Termination of Charter Sup;pl;ements Nos. 16-21, dated 
as of December 2, :1997, between Pit:ney Bowes Credit 
Corporation and Ashland; (xiv) Letter, dated December 2, 
1.997, from Ashland to Pitney Bowen Credit Corporation 
acknowledging the sale of specifiE~d vessels from Pitney 
Bowes Credit Corporation to Ashla11d; {xv} Letter, dated 
December 9, 1997, from Ashland. to Pitney Bowes Credit 
Co_rporation notifying Pitney Bowe1:1 of the int~ntion to form 
a joint venture and subcharter ba:rges and requesting Pitney 
Bowes's c.onsent to the subcharter; (xvi} Consent Letter, 
dated December 31, 1997, among Pi'tney Bowes Credit 
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Cqrporation, Ashland, and MAP 1 ·rega.rding Pitney Bowes 
Credit Corporation's consent to th~~ Master Subcharter 
Agreement. 
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SECTION 12.03. The MAi? li:..L1C Agreement. ·After the 
Closing, (i) except as contemplated by the Tax Matters 
Agreement, New·Ashland Inc. shall not have any liabilities 
or obligations to any of the Marathon Parties or any of 
their af-filiates under the MAP LLC A.greement other than 
with respect to any breach or default under the MAP LLC 
Agreement by Ashland that occurred prior to the Closing and 
(ii) . except as contemplated by Sec1tion 12 .. 06 (b) or the Tax 
Matters Agreement, neither Marathon Company nor MAP shall 
have any liabilities or obligations to any of the Ashland 
Parties or any of ~heir affiliates u~der the MAP LLC 
Agreement other than with respect ·to any breach or default 
thereunder by Marathon Company or any of its affiliates 
that o9curred prior to ~he ·closing. 

SECTION 12.04. The Put/Call Agreement. Unless 
and until this Agreement is terminat:ed i~ accordance with 

. the provisions of Article XI, notwit:hstanding anything to 
the contrary contained in the Put/Call, Registration Rights 
and Standstill Agreement dated as of: January 1, 1998 among 
Marathon Company·, Marathon (as succe!ssor and assign of USX 
Corp()ratic:m) , Ashland and MAP, as amended (the "Put/ Call 
Agreement"), Ashland shall not have the right to' exercise 
the Ashland Put Right and Marathon Company shall not have 

·the right to exercise the Marathon Call Right {as such 
terms are defined in the Put/Call .A~rreement). After the 
Closing, except as expressly contemi>lated by this Agreement 

.. -or any of the other Transaction AgrE~ements, { i) New Ashland 
Inc. shall not have any liabilities or obligations under 
the Put/Call Agreement other than (1\.) with respect to any 
breach or default thereunder by AshlLand.that occurred.prior 
to the Closing and (B) Ashland's obligations under 
Section 12.02 thereof (which shall 1:1urvive for six months 
after the Closing Date); and (ii) none of the-Marathon 
Parties shall have any liabilities: <Jr obligations· under the 
Put/Call Agreement other· than {A) w:lth re-spect to any 
breach or default thereunder by MaJt:-athon, Marathon Company 
or MAP that occurred prior to the Closing, (B) the 
obligations of Marathon and Marathon Company under 
Section 12.01 thereof (which shall. l9urvive for six months 
after the Closing Date) and (iii) the obligations of 
Marathon, Marathon Company and MA~, 1wnder Section 13.03 
thereof (which shall surV-ive pursuant to the terms of the 
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Put/Call Agreement) .. For the avoJLdance of doubt, the 
Ashland l?arties and the-Marathon Parties shall not have any 
obligations under Article XIV of the Put/Call Agreement 
after the Closing Date. The parties hereto ·agree that the 
Price Reduction (as defined in AmEmdment No. 1 to the 
Put/Call Ag~eement) shall not apply to the Transactions. 

SECTION 12 • 05. Ancilla1~ Agreements. After the 
Closing, the Insurance Indemnity 1\greement among Marathon 
Company, Ashland, Marathon (as successor and assign of usx 
Corporation)· and MAP, dated as of January 1, 1998, shall 
terminate and no party to any sucl1 agreement shall have any 
rights or obligations thereunder, other than those-rights 
or ·obligations aris_ing prior to tlie Closing. 

SECTION 12 . 06. Other Pl:-<;>visions of the MAP 
Governing Documents. ("a) Except as the same may have been 
amended prior to the date-of this Agreement and. except as 
eXJ?ressly amended or assigned t>Urf:mant to the _Tran~action 
Agreements ·or the Ancillary Agreements, the MAP Governing 
Documents, to tpe extent the same are in existence ~s of 
the date of this Agreement, shall continue in full force 
and effect. For the avoidance of doubt, after the Closing, 
New Ashland Inc. shail be deemed t:o be a successor of 
Ashland for purposes of the ATCA -and the Transaction . 
Documents (as defined in the ATCA)i . 

(b) The obligation,s of MA.P under· Article XI 
{Liability, Exculpation and Ind~mnification) of the MAP LLC 
Agreement as in effect on· the date of this Agreement shall 
contin:ue iri effect and shall not be amended, repealed-or 
otherwise modified after the ClosJlng in any manner that 
would adversely affect the right_s thereunder of any Covered 
Person (as defined in the MAP LLC Agreement) in respect of 
acts or omissions occurring at or prior to the Closing and, 
in the case of such-obligations t() all Representatives (as 
defined in the MAP.LLC Agreement} who have been designated 
from time to time prior to the Closing Date by Ashland to 
the Board of Managers (as· defined in the MAP LLC Agreement) 
of MA.;p, · shall be guaranteed by MaJrathon. This 
Section ·12. 06 (b) shall survive th~~ Closing, is intended to 
benefit each Covered Person and shall be enforceable by the 
Covered Persons and their-successors. 

SECTION 12.07. Post-Closing Access. After the 
Closing, upon reasonable written Jlotice, the Marathon. 
Parties shall furnish or cause to be furnished to the 
Ashlarid Parties and their Represe11tati ves, during normal 
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business hours, reasonable access to the personnel, 
properties, books, contracts, commitments, records and 
other information and assistance relating to MAP for the 
purpose of auditing compliance by ~1AI> with Section 12. 01 (a) 
and for such other purposes as the Ashland Parties may 
reasona91y request. 

ARTICLE XIII. 

Indemnif icat.ion 

SECTION 13. 01. Indemnification by New Ashland 
Inc. (a) Subject to the limitations set forth in this 
Article XIII, from and after the Closing, New Ashland Inc. 
shall defend and indemnify each of t:he Marathon Parties and 
their respective affiliates and each of their respective 
Representatives against, and hold them harmless from, ·any . 
and all claims, demands, suits, actions, causes of action, 
investigations, losses, damages, lia~ilities, obligations, 
·penalties, fines, costs and expenses (including costs of 
~itigation and reasonable attorneys• and experts• fees and 
expenses, but excluding a party's indirect corp.orate and· 
.administrative overhead costs) ("Losses") to the extent 
resulting from, arising out of or-relating to, directly or 
indirectly: 

(i) any breach of any representation or 
warranty of any of the A.shland Parties contained 
in this Agreement,· the f.llaleic Agreement, the VIOC 
Agreement or any Ancillary Agreement (other than 
the representations anq. warranties·contained in: 
the first sentenpe.of Section 6.01 of this 
Agreement; Sections 6.03, 6.04, 6.05, 6.08 and 
6.11 of this Agreement; Sectio~s 3.03(b), 3.09, 
3 .11 {b) and 3 .12 of· the Maleic Agreement; and 
Sections 3.03{b), 3.09, 3.11(b} and 3.12 of the 
VIOC Agreement); 

(ii) any breach or nonfulfillment of any 
.covenant of any of the Ashland Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement ·or any ·Ancillary Agreement, in each 
case to the extent it r~elates to performance· 
prior to the Closing; 
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(iii) any breach 9f any representation or 
warranty of any of the Ashland Parties contained 
in (A) Section 6.08 of tbj_s Agreement or 
(B) Section 3 .11 (b) of the~ Maleic Agreement or 
Section 3.11(b) of the VIOC Agreement;· 

( i v) any breach of any representation or 
warranty of any of the A.shland Parties contained 
in (A) Section 6.03 (except the last sentence of 
6.03(e}) of this Agreement, (B) Section 3.09 or 
3.12 of the Maleic Agreement or Section 3.09 or 
3 .12 of the VIOC Agreement: or (C) Section 6. 05 of 
this Agreement; 

{y) any breach of auy representation or 
warranty of any of the A,shland Parties contained 
in (A} the first sentenC!e of Section 6.01 of this 
Agreement:, Section 3. 03 (b) of the Maleic 
Agreement: or Section 3. 0;3 (b) of the VIOC 
Agreement: or (B) Section 6. 04- or 6.11 of this 
Agreement:; 

(vi) (A} any breach of any representation or 
warranty of any of the 1lshland Parties contained 
in the last sentence of S1ection 6. 03 (e) of this 
Agreement, (B) any breach or nonfulfillment of. 
any covenant of any of t:he Ashland Parties (other 
than Hold Co) contained in this Agreement (other · 
than Section 8.03 of·this Agreement), the Maleic 
Agreement, ·the VIOC AgrE~ement· or any Ancillary 
Agreement, in each case to the extent it relates 
to performance -·a:ft:e;-. thE~ Closing (including New 
·Ashland's obligations to pay Reorganization 
Merger Consideration or amount:s in respect of 
Dissenters' Shares) or (C) any breach or 
nonfulfillment of any c<:>v·enant of any of the 
Ashland Parties contain4~d. in Section 8 . 03 of this 
Agreement; 

(vii) any liabiliti~es: or obligations 
(contingent or otherwie!·e) of any of the Ashland 
Parties (or any of thefr respective subsidiaries) 
·that are not expressly ass~ed by one or ·more of 
the Marathon Parties pursuant to this Agreement, 
the Maleic Agreement, the~ VIOC Agreem~nt or any 
Ancillary Agreement (including any· asbestos
related liabilities or pbligations of ·the Ashland 
Parties, or any of their respective subsidiaries, 
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Corporation); 
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(viii) any liabilities or obligations of any 
of the Ashland Parties to 'Transferred.MAP 
Employees, Transferred Maleic Business Employees 
(as defined in the Maleic .hgreement) or 
Transferred VIOC Centers Employees (as defined in 
the VIOC .hgreement) under any pension, retirement 
or other employee benefi1: plan or arrangement 
establi-shed or participa1:ed in by any Ashland 
Party or any of its subsidiaries that is not 
expressly assumed by one or more Marathon Parties 
pursuant to this Agreement, the Maleic Agreement, 
the VIOC Agreement or any Ancillary Agreement; 

(ix) any failure by any of the Ashland 
Parti-es t.o comply .with· the~ St. Paul Park Judgment 
and Plea Agreement-, other than the obligat.ions 
expressly assumed by the l'o'larathon ·Parties in 
Section 9. 0 9 of this Agree~i:nent; or 

(x) any liabilities and obligations 
(contingent or otherwise) of any of. the Mar·athon 
Parties (or any of their l=espective subsidiaries) 
that are expressly assumed by one or more Ashland 
Parties pursuant to this 1~greement, the Maleic 
Agreement:, the VIOC Agreement or any Ancillary 
Agreement:. 

(b} New Ashland Inc. shali not be required to 
indemnify any person, and shall not have any liabilit:y:: 

(i} under clauses (.i) and (ii) of 
Section 13 . 01 (a) , unles::; a claim therefor is 
asserted in writing within three years after the 
Closi~g Date, failing which such claim shall be 
waived and extinguished; 

{ii) under clause (iii) of·sectiori 13.01(a)~ 
unless a cl.aim therefor is asserted in writing 
within five years after the Closing Date, failing 
·which such ·claim shall lbe waived and 
extinguished; 

(iii) under clause (i.v) qf Section 13.01 {a), 
unless a claim therefor is asserted in writing 
within six years after the Closing Date, failing 
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(iv) under clause (vJI of Section 13.01 (a} 1 

unless a claim there~or i1:J asserted in writing 
within ten years after th~~ Closing Date, failing 
which sueh claim shall be waived and 
extinguished; 

(v} under clause (i) 1 (ii), (iii) 1 (iv) , 
(v) or (vi) of Section l3.0l(a).·for any punitive 

. or exemplary damages ( ot:her than pu~i ti ve or 
.exemplary damages assert:ed. by any person who is 
.not a Marathon Party, or an affiliate or a 
Representative of a M?l.rathon Party, in a Third 
Party Claim (as defined in Section 13.04)); 

(vi) under clause i(i), (ii), (iii) , (-iv) I 

(>:) (A)_ or (vi) (B) of Se<~tion 13.01 (a) for any 
'indirect consequential or special damage!3 .. (other 
than indirect consequen1:ial or. special damages 
asserted by any person w=ho is not· a Mara~hon 
Party, or an affiliate or a Representative of a 
Marathon Party, in a Third Party Claim); 

(vii) under clauses (i) 1 (ii), (iii)., (iv) 
and (v) of Section 13 .. Ol (a) unless the aggregate 
o-f all Losses for which the Ashland Parties 
would, but for this claus:e (vii),. be liable 
exceeds on a cumulative basis an amount eq\Jal to 
$2, 000, 000, and then only· to the extent of any 
such excess; 

{viii) under clauses (i), (ii), (i;i.i), {iv), 
(v} and (vi) (A) of Section·l3.01{a) for any 
individual items where.the Loss or alleged Loss 
relating thereto is less than $100 1 000 and such 
items shall not be aggre~rated for purposes of 
clause 1[vii) of this Section 13.01 (b); 

(ix) under clauses: (i} 1 (ii} 1 (iii) , (iv) 
and. (v) of Section 13. (Jil (a:) with respect to 
breaches of representat:i<:>nS, warranties or 
covenants referred to th•~rein that are contS;ined 
in (A) the Maleic Agree~m~~nt to the extent ·they 
result in indemnificatj.on payments hereunder in 
excess of $59,78S,OOQ ln the agm:;-egate or (B) the 
v~oc Agreement to the e~tent they result in 
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indemnification payments hereunder in excess of 
$39,385,000 in the aggre~:ra.te; 

(x) under claus~s (i) 1 (ii) I (iii} , (iv}, 
(v) and (vi) (A) of Secti1011 13. 01 (a) in the. 
aggregate in excess of the amount equal to-the 
sum of (A)' the MAP Partial Redemption Amount, 
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(B) the Capita-3. Contribution, (C) $315,000,000 
and (D) all post-Closing recov~ries by Ashland of 
distributions-or profits t:rom MAP with respect to 
any perJ.od after the Closing Date; and · 

(Xi} under ClaUSeS (i) 1 (ii) 1 (iii) and 
(iv) (A) of Section 13. Ol.(a) ·for breaches of 
representations, warranties or covenants referred 
to therein that are contained in this Agreement 
to the extent they result in indemnification 
payments h~reunder ~n. excess of $400,000,000 in 

· the aggregate; 

provided, .however; that in determining the scope of New 
Ashland Inc.'s indemnification obli!;rations under this 
Section 13.01(a), any qualification as to materiality or 
references to Ashland Material Adverse Effect, Maleic 
Business Material Adverse Effect (as defined in.the Maleic 
Agreement) or VIOC Centers Material Adverse Effect (as 
defined in the VIOC Agreement) in any of the 
representations or warranties referred to in 
Section 13.01{a) shall be disregarded (it being understood 
that such qualifications as to mat:eriality or Ashland 
Material Adverse Effect, M~leic Business Material Adverse 
E-ffect or VIOC Centers Material Adv,erse Effect shall apply 
for purposes of determining whethE~r there has been a breach 
·in the first place). Solely for purposes of this 
Article XIII, any Loss to the extEmt arising out of ~Y 
event or occurrence on or prior. to, or circumstance 
existing on or prior to, the Closing Da_te (and not t.a the 
extent arising out of any event, occurrence or circumstance 
existing after the Closing Date,· <)ther than _the discovery 

· o'f a pre-closing condition or the making or commencement of 
any ciaim, demand, suit, _action, I>r·oceeding or. 
investigation after the Closing Date to the exten~ relating 
to any event, occurrence or circw.nstance existing on or 
prior to the Closing Date) shall lbe1 considered in 
determining whether there shall have occurred (or there was 
reasonably 'expected to occur). an J\Sihland Material Adverse 
Effect, a Maleic Business Material Adverse Effect or a VIOC 
Centers Material Adverse Effect, ae1 appli-cable, as of the 
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Closing Date. The parties acknowledge that (x) the 
indemnification obligations refer:re~d to in clauses (vi) 
through (x) of Section 13.0l(a) shall not be .subject to any 
time limitations and (y) none of the indemnification 
obligations referred to in clause,s (vi) (B) , (vi) {C)., or any 
of clauses {vii) through {x) of s~eetion 13. 01 (a) shall be 
subject to any dollar limitations. The preceding sentence 
is not intended to eliminate or ame~nd any l-imitations on 
t~e indemnification obligations of any Ashland Party under 
the ATCA or.any other agreement·that is not a Transaction 
Agreement or an Ancillary Agreement:. 

. (c) Except as otherwise expressly contemplated 
or provided in the Transaction Agreements and the Ancillary 
Agreements, the Ashland Parties ma~:e no representations or 
warranties of any kind, either express or implied. Except 
as otherwise contemplated or provided in the Tax Matters 
Agreement, any of the other Trartsac~tion Agreemen~s or. any 
of the Ancillary Agreements, the· Marathon· Parties :. . . 
acknowledge that t.heir sole and exclusive remedy after the 
Closing with respect to any and all. claims ·(other than 
(i) claims ari~?ing from covenants t:o the extent such 

·covenants are_ to be performed after the.Closing and 
(ii) claims· of fraud,} r·elating to t:he Transaction 
Agreements, the Ancillary Agreement:s arid the Transactions· 
shall be pursuant to the indemnification provisions set 
forth in this Arti.cle XIII. In furtherance of the 
foregoing, except as otherwise cont:emplated or provided· in 
the Tax Matters Agreement, any of t:he ot:.her Transaction 
Agreements or any of the Ancillary Agreements, the Marathon 
Parties herepy waive, from and aftE~r the Closing, any and 
a.lt rights, claims and causes of aetion under any 

·applicable Law (other than claims: of, or causes of action 
arising from, (i) covenants to the extent such covenants 
are to be performed after the Clc~s:lng and (ii) fraud) they 
may have against t~e Ashla,nd Parti4as arising under· or based 
upon the Transaction Agreements, the Ancillary Agreements 
and the Transactions (except pur::m;:mt to the · 
indemnification provisions set fc,rlt.h in this 
Section 13.01). The Marathon Parties shall-take reasonabl~ 
actions ·to mitigate Losses . for whitCh indemnification may be 
sought under this Section 13 .01, a,s ·and .. to the extent a 
party is required to mitigate damages for breach of 
contract under·the·Laws of the State of New York. 

' SECTION 13 . 02 . IndemnJLfication by Marathon. 
(a) Subject to the limitations uet.forth in this 
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Article XIII, from and after the Closing, Marathon shall 
defend and indemnify each of the A:shland Parties and their 
respective affiliates and each of their respective 
Representatives against, and hold them harmless from, any 
Losses to the extent resulting from, arising out of or 
relating to, directly or indirectly: 

( i) · any breach of any representation or 
warranty of any of the Marathon Parties contained 
in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any . Anc'illa:r:y Agreement (other than 
the representations and wa.rranties contained in 
the firsf sentence of Se1:::rtion 7 . 01 of this 
Agreement and in Section:s 7.03, 7.04, 7.05, 7.08 
and 7.11 of this Agreement); 

· {ii} any breach or nonfulfillment of any 
covenant of any of the Marathon Parties contained· 
in this Agreement .or any Ancillary Agreement, in 
each case to the extent :it relates to performance 
prior to the Closing; 

(iii) any breach of any representation or 
.warral).ty of any of the Marathon Parties contained 
in Section 7.08 of this Ag-reement; 

{iv) any breach of any representation or 
warranty of any of the Marathon Parties contained 
in (A) Section 7.03 of this Agreement or 
(B) Section 7.05 of this A.greement; 

(v) apy breach of any representat-ion or 
warranty of any of the Marathon Parties contained 
in (A) the first sentenc1e of Section 7. 01. of this 
Agreement or (B) Section 7.04 or 7.11 of this 
Agreement; 

.. 
(vi) any breach or nonfulfillment of any 

covenant of any of the Marathon Parties contained 
·in this Agreement, the Maleic Agreement, the VIOC 
Agreement or any Ancilla.ry Agreement, in ~ach 
case to the extent it relates to performance 
after the Closing (including Marathon's 
obligations-to issue and deposit with the 
Exchange Agent the number of shares of Marathon 
Common Stock specified in Section S.Ol(a) (ii) and 
to provide the cash necesflary to pay any 
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(vii) any ·liabilitiE~s or obligations 
(contingent or otherwisE~) of any of the Ashland 
Parties (or any of their respective subsidiaries) 
that are expressly assumed by one or more of the 
Marathon Parties pursuant to this.Agreement, the 
Maleic Agreement·, the VJCOC Agreement or any 
Ancillar"1.{ Agreement, including any such 
liabilities and .obligations for which Ashland 
would otherwise have been liable under the ATCA 
but for the application of Section 12.01 (Asset 
Transfer and Contribution Agreement) ; 

(viii) any liabilitiE~s or obligations of any 
of the Ashland Parties t:o Transferred MAP 
Employees, Tran,sferred Z.taleic Business Employees 
or Transferred VIOC Centers· Employees under any. 
pension, retirement or other employee benefit 
plan or arrangement established or participated 
in by any Ashland Party or any of its 
subsidiaries that is expressly assumed by one or 
more Marathon Parties pursuant to ·this Agreement, 
the Mal,.e:ic Agreement, the VIOC Agreement or any 
Ancillar:r Agreement, including any such 
liabilities and obligatJLons for which Ashland 
would otherwise have been liable under the ATCA . . . . 
but for the application of Section 12.01 (Asset 
Transfer and Contribution Agreement); 

( ix) any failure by axiY of the Marathon 
Parties to comply with Hection 9.09 of this 
Agreement; or 

(x) any liabilities and obligations 
(contingent or otherwis~~) of any of the Marathon 
Parties (or any of their respective subsidiaries) 
that are not eicpressly assum~d by one or more 
Ashland Parties pursuant:. to this Agreement, the 
Maleic Agreement, the vtoc.Ag~eement or any 
Ancillary Agreement. 

(b) Marathon shall not be required to indemnify 
any person, and shall not have any li.abili.ty: 

(i) under clauses (i) and (ii) of 
Section 13.02 (a) , unles1:J a claim therefor is 
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asserted :in writing within three years after the 
Closing Date, failing which such claim shall be 
waived and extinguishedi 

(ii) under clause (iii) of Section 13.~2(a), 
unless a claim therefor is asserted in writing 
within five years after the Closing Date, failing 
·which such claim shall be w·aived and 
extinguished; 

(iii) under clause (iv) of Section 13.02(a), 
unless a !Claim therefor is asserted in writing 
within six years after the Closing Date, failing 
which such claim shall bE~ ,..,aived and . . 

extinguished; 

(iv) under clause (v} of Section 13.02 (a) 1 

1 .. mless a claim .theref<;>r .. is asserted in writing 
within ten years ·~ft~r t~~e Closing Date, failing 
which such claim shall bE~ waived and 
extinguished; 

(v) under clause {i), (ii), (iii) 1 (iv), 
(v} or (vi} of Section 13.02(a) for any punitive 
or exemplary damages (other than punit;tve or 
exemplary damages asserted by any person who is 
not an Ashland Party, ·or an. affiliate or a 
Representative of ap Ashland Party, in a Third 
·!;>arty Claim) ; 

(vi} under clause (i}, (ii), · (iii} , (iv), 
(v) (A) or (vi) of Section 13.02 (a·) for any 
indirect consequential or .special damages '(other 
than indirect consequential or special damages .. 
asserted by any person who is ·no.t an Ashland 
Party, or' an affiliate or a Representative of an 

· Ashland Party, in a Third Party Claim) ; 

(vii) under clauses. (i), (ii}, (iii),· (iv) or 
(v) of Section 13.02(a) unless the aggregate. of 
all Losses for which the Marathon Parties would, 
but fo.r this clause (vi) ,, be liable exceeds on a 

. cumulative basis an amow1t equal to $2 1 000 1 000, 
and then only to the ext~~nt of any such excess; 

(viii) under clauses (i), (ii) I (iii), (i v) 
and {v) of Section 13.02(a) for any individual 
items where the Losa or alleged Loss relating 



thereto is less than $100,000 and such items· 
shall not l:)e aggregated :for purposes of 
clause (vii} of this Section l3.02(b); 
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(ix) under clauses (i), (ii), (iii), . (iv) 
and. (v) of Section 13. o2 (a) in the aggregat.e in 
e:xcess of the.amount equal to the sum of (J\} the 
MAP Partial Redemption Amount, (B) the Capital 
Contribution and (C) $315,000,000; and 

(x) under clauses (l) , (ii) , (iii) and 
(iv) (A) of Section 13.02(a) for breaches of 
represent.ations, warranties or covenants referred 
to therei.n that are contalned in this Agreement 
to the extent they result in indemnification 
payments hereunder in ·excess of $400 1 000~.ooo in 
the aggregate; 

provided, . however 1 • tha!=- in determin:ing the scope of 
·Marathon's indemnification obligat:it::>ns under this 
Section 13. 02 {a) 1 any qualificaticm as to mater·iality or 
references to Marathon Material Adv~erse Effect in any of 
the representations or warranties referred to in 
Section 13.02(a) shall be disregarded (it being understood 
that such qu~ifications as to ma1:eriality or Marathon 
Material Adverse Effect shall apply for purposes of 
determining whethe:r: there has been a breach in the first 

.place). Solely for purposes of. this Article XIII, any Loss 
to the extent arising out of any event or occurrence on or 
prior to, or circumstance existing on or prior to, the 
Closing Date (and not to the extent~ arising out of any 
event, occurrence or circumstance e~xisting after the 
Closing Date, other than the disc~1tery of a pre-closing 
condition or the making or commencE~ent of any claim, 
demand, suit, action, proceeding or investi_gation a~ter the 
Closing Date to the extent relating to any event, 
occurrence OJ: circumstance· existing on or prior to the 
Closing Date) shall be considered in determining whether 
there shall have occurred (or the:r~~ was reasonably expected 
to occur) a Marathon Material Adv·erse Effect as of the 
Closing Date. . The partie's ackno~rl4~dge- that (x) the 
indemnification obligations refet:red tc:i in clauses (vi} 
through (x) of Section 13.02(a) shall not be-subject ·to any 
time limitations and {y) none of the indemnification 
obligations referred to in clauses (vi) through (x) of 
Section 13·. 02 (a) shall be subject: to any dollar 
l-imitations. The preceding sent~mce is not intended to 
eliminate or amend any limitations on the indemnification 
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obligations of any Marathon Party under the ATCA or any 
other.agreement that is not a Transaction Agreement or an 
Ancillary Agreement. 
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(c) Except as otherwise E!Xpressly contemplated 
or provided in the Transaction Agreements and the Ancillary 
Agreements, the Marathon Parties make no representations or 
warrantie.s of any kind, either- express or implied. Except 
as otherwise contemplated or provide~d in the Tax Matters 
Agreement, any of the other Transact: ion Agreements or any 
of. the Ancillary Agreements, the Ashland Parties 
acknowledge that their sole and exclusive remedy after the 
Closing .. with .respect to any and all claims (other than 
(i) claims arising from covenants to the extent such 
covenants are to be performed after the Closing and 
(ii) claims of fraud) relating·to the Transaction 
Agreements, the Ancillary Agreements and the Transactions 
shall be pursuant t.o the indemnifica.tion provisions set 
f.orth in this Article XI±r; In furt:he·re3;nce of the 
foregoing, except as otherwise cont~~mplateq or provided in 
the Tax Matters Agreement, any of the other Transaction 

. Agreements or any of the Ancillary .ll\.greements, the Ashland 
Parties hereby waive, from and aft~e:r: the. Closing, any and 
all rights, claims and causes of action under any 
applicable· Law (other than claims. o:f, or causes of action 
arising from, (i) covenants to the extent such covenant's 
are to be performed after the Closing and (ii) fraud) they. 
may have against the Marathon Part:i,es .arising under or 
based upon the Trm1sacti9n Agreements, the Ancillary . 
Agreements and the Transactions ( e~xcept pursuant to the 
;indemnification provisions· set forth in this 
Section· 13.02). The Ashland Parties shall take reasonable 
actions to. mitigate Losses for which indemnification may be 
sought under this Section 13.02, as and to the extent a 
party is require(~ to mitigate damages for breach of 
contract un.der the Laws of the State of New York. 

SECTION 13 • 03 • Calcula1t:ion of Losses. · 
(a) The amount of· any Loss for which indemnification is 
provided in clause (i), (ii), (ii:i), (iv} or (v) (A) of 
Section·l3.0l(a) of this Agreement: or clause (i), (ii), 
(iii), _(iv) or (v) (A) of Section 13.02 (a) of this Agreement 
shall be net of any amounts actually recovered by the 
indemnified party under the True Insurance Policies (as 
such term is.defined in the ATCA) with respect to such 
Loss; provided 1 however, that the indemnified.party shall 
not have any obligation to seek any such recovery under any 
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True Insurance Poli.cy. The amount of any Loss for which 
indemnification is provided pursuant to Section 13.01(a) or 
Section 13.02 (a) of this. Agreement. 1:1hall be (i) increased 
to take account of any net Tax cost incurred by the. 
indemnified party arising from the receipt or accruat of 
indemnity payments hereunder (gros:s~ed up for such increase) 
and (ii) reduced to take account of any net Tax Benefit (as 
defined in the ATCA) realized by the indemni-fied party 
arising from the deductibility of a:ny such Loss·. In 
computing the amount of any such Ta:x cost or Ta:x Benefit, 
the indemnified party shall be deemed to recognize all 
other items of income, gain, loss,. deduction or credit 
before recognizing any item arising from the ·receipt or 
accrual· of any indemnity payment hereunder or ·the 
deductibility of any indemnified lC..oss. Any indemnification 
payment hereunder :shall initially be made without regard to 
clauses {i) and (ii) in the second sentence qf this 
Section ·13.03, and.shall be increased or reduced t:;o reflect. 
any such net Tax cost (including gJ::.'OSS~tip) or· net 'Tei:?C 

· · ·Benefit only after the indemnified party has actually 
realized such cost or bene.fit. For purposes of this. 

·Agreement, an indemnified party shall be deemed to have 
. ''actually realized•• a net ':l'ax cost or a net Tax Benefit to 
the extent that, and at such time as, the amoun~ of Taxes · 
payable by such ind~mnified· party is increased above or 
reduced below, as the case may be, the amount of Taxes, 
that such indemni.f:ied. party would l)e required to pay but 
for the receipt or accrual· of the. ~Lndemnity payment or the 
deductipility of such Loss, as the case may be. The amount 
of any increase or .reduction herewlder.shall be adjusted to 
reflect any final determination (which shall include the 
execution of Form 870 AD or. sucC€lSI30r fo~) with respect to 
the indemnified party's liabilit}r :for Taxes, and payments 
between the indemnified party and t.he indemnifying party to 
reflect such adjustment shall be m:ade. if necessary. 

(b) No indemnified party shall be entitled to 
indemnification pursuant to Section 13.0l(a) with respect 
to any Loss that has been taken account of in any 
adjustment. pursuant to Section 1.05 of the Maleic 

·Agreement. If the amount. of a.ily Loss, at any time 
subsequent to the mciking of any Jpa.yment· for indemnification 
pursuant to Section 13.01(a) or :13.02(a}, is reduced by 
recovery, settlement or otherwis~e under or pursuant to any 
claim, recovery, settlement or payment by or against any 
other person that is not an affill.ate of ·the indemnified 
party, the amount of such reduction, less any costs, 
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expenses, premiums or other offsets incurred in connection 
. therewith, shall promptly be repai.d by the indemnified 
party to the indemnifying party. Upon making any payment 
for indemnification pursuant to Section 13.0l(a) or 
13.02 (a) , the indemnifying party s:hall, to the extent of 
such payment, be subrogated to all rights of the 
indemnified party (other than any r:lghts of such 
indemnified party under any insurance policies) .against any 
third party that is not an affiliat~~ of the indemnified 
party in respect of the indemnifiable Loss to which such 
payment rel'ates. Each such indemnijEied p(lrty shall duly 
execute upon request all instrument~:~ reasonably necessary 
to evidence and perfect the.above described subrogation 
rights. 

SECTION 13 . 04 . . Procedures. (a.) Notice of Third 
Party Claims .. If any claim is asserted by any person not a 
party, or an affiliate or a Representative of a party, to 
this· Agreement against an indemnit:i«~d ·party under this 
Agreement (any such claim being a "~rhird Party Claim") and 
such indemnified party intends to seek indemnification 
hereunder from a party to this Agre~:lllent, then, such 
indemnified party shall give.notice of the Third Party 
Claim to the indemnifying party as :::oon as pr~cticable 
after the indemnified party has re~a130n to believe that the 
indemnifying .Party will have an ind«~mnification obligation 
with respect to such Third Party Claim, accompanied by 
copies of all papers·that have been served on the 
indemnified party with .respect to such Third Party Claim. 
Such notice shall describe in reasbJ:1able detail the nature 
of the Third Party Claim, an estimate of the amount.of 
damages attributable. to the Third Party Claim . (if 
reasonably attainable) and the baflil~ of the indemnified 
party•s·request for·indemnificaticm under this Agreement. 
T~e failure of the indemnified pa1~ty to so notify the 
indemnifying party of the Third Party Claim shall not 
relieve the .indemnifying party from any duty to indemnify 
hereunder unless and only to the. E~x!t:ent that the 
indemnifying pa.rty demonst:t;ates that the failure of the 
indemnified party to promptly notlfy it of such Third Party 
Claim prejudiced its ability to dE~f,end such Third Party 
Claim; provided, that the failure of the indemnified party 
to notify the indemnifying party nhall not relieve the 
indemnifying party from any liability which it may have to 
the indemnified party otherwise tha:n under this Agr~ement. 
Thereafter, the indemnified party shall deliver to the 
indemnifying party, within five business days after the 
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indemnified party' 1:J receipt thereof, copies of all written 
notices and documents (including court papers but excluding 
any-materials that are subject to any applicable privilege 
or that constitute attorney work product) received by the 
indemnified party :relating to the Thit::d Party Claim. 

(b) Right of Indemnifying Party to Control 
Defense of Third Party Claims. The indemnifying party 
shall have the right to participa1te in, or assume control 
of, the defense of the Thi:r:d Party Claim at its own expense 
using counsel o-f its choice reasonably acceptable to the 
indemnified party, by giving prom]l?t.written notice to the 
indemnified party. If it elects to assume control of the 
defense of such Third Party Claim, the indemnifying party 
shall defend such Third Party Claim by prompt-ly and 
vigorously prosecuting all appropriate proceedings to a 
final conclusion or settlement. After notice from the 
indemnifying party to the indemnified party of its election 
to assume the .defense of such Thircl Party Claim, the 
indemnified party shall have the right to participate in 
the defense of the Third Party.Claim using counsel of its 
choice, but the indemnifying party shall not be liable to 
the indemnified party hereunder for any legal or other 
expenses subsequently incurred by the indemnified party in 
connection with it:s participation ln the defense thereof 
unless (i} the employment thereof has been specifically 
authorized in writ:ing by the i'ndettm:lifying party, {ii) the 
indemnifying party fails to assume the defense in 
accordance with the first sentence of this Section 13.04(b) 
or diligently prosecute the de.fense. of the Third Party· 
Claim or (iii). there shall exist or. develop a conflict that 
would ethically prohibit counsel·to the indemnifying party 
from representing the indemnified party. The ind~ified 
party agrees to provide such rea~~o:nable cooperation to the 
indemni~ying party and i_ts co~sE~l as the indemnifying 
party m~y reasonably request in cont~sting any Third Party 
Claim that the indemnifying party elects to contest,· 
including the making .of any related counterclaim agalnst 
the Third Party asserting the Th:i.rd Party Claim or any 
cross-complaint against any pers~::>n. who is not an affiliate 
or Representative of the indemni:fi.e_d party, in each case 
only if and to the extent that any such counterclaim or 
cross-complaint arises from the ;Same actions or facts 
giving rise to the Third Party Claim. The indemnifying 
party shall have the right, acti:n9r in good faith and with 
due regard to the interests of thE~ indemnified party, to 
control all· decisions regarding tb.e handling of the defense 
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·without the· consent of the indemnified party, but shall not· 
have the right to admit liability with respect to, or 
compromise, settle or discharge any Third Party Claim or 
consent to the entry of any judgment with respect to such 
Third Party Claim without the consent of the indemnified 
P,arty, which consent shall no~ _be unreasonably withheld·, 
unless such-settlement, compromise o.r consent includes an 
unconditional release of the indemnified party from all 
liability and obligations arising ,out of such Third Party 
Claim and would not otherwise adversely affect the 
indemnified party. 

(c) Control of Third Party <;:!laim by the 
Indemnified Party. If· the indemnifying party fails to . 
assume the defense of a Third Party Claim within thirty 
(30} days·after receipt of written notice o~ the Third 
Party Claim in accordance with the provisions of 
Section 13.04(b}, then the.indemni:Eied party shall have the 

·_ .right~to defen<i the Third Pal::ty_Cla.i,JU by promptly and 
vigorously prosecuting all app.ropr:late proceedings to a 
final conclusion or settlement. The indemnifying party_ 
shall have the right to participat~~ .in the defense of the 
·Third Party claim using counsel of its ·choice, but the 
indemnified party shall not be liru)le to the indemnifying 
party hereunder .for any legal or other expenses incurred by 
the indemnifying party in connection with its participation 
in the defen,se thereof. ·If request.ed by the indemnified 
party, the indemnifying party agreE~s to provide such 
·reasonable cooperation to the indemnified party and its 
counsel as the indemnified party may reasonably request in 
contesting any Third Party Claim that the indemnified party 
elects to contest, including the making of any related 
counterclaim against the third party·asserting the Third 

· Party Claim or any cross-complaint against any person who 
is· not an affiliate or -Representative of the indemnifying 
party, in each case only if and to the extent that any such 
count~rclaim or cross-complaint ad.s4es. from tl;le same 
act;:ions or facts giving rise· to thE! 'rhird Party Claim. The 
indemnified party shall have the right, acting j,.n_good 
faith and with due regard to the interests of the 
indemnifying party, to contro;l. all decisions regarding the 
handling of the defense without thE! ~:Jonsent of the 
indemnifying party, but shall not.hav-e the right to 
compromise or settle any Third Party Claim.or·consent to 
the entry of any judgment with respec:Jt to such Third Party 
Claim without the consent of the ind4:mmifying party, . which 
consent shall not be unreasonabiy ~rithheld, unless such 
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settlement, compromise or consent itlcludes. an unconditional 
release of the indemnifying party f:i:-orn all liability and 
obligations arising out of such Third Party Claim~ 

(d) Other Claims. In the· event any indemnified 
party should have a claim against any indemnifying party 
under Section 13. 01. or 13.02 ·that does not "involve a Third 
Party Claim being asserted ·against. or .sought to be 
collected from such indemnified party, the indemnified 
party shall deliver notice of such claim with reasonable 
proii)ptness to the indemnifying party. Subject to 
Sections 13.01(b) and 13.02(b), the failure by any 
indemnified party so· to notify the~ indemnifying party shall 
not relieve the indemnifying part}r from any liability that 

_it may have to such indemnified party-under Section 13.01 
or 13.02, except to the extent that the indemnifying party 
demonstrates that it has been prejiudiced by such fa;i,lure. 
The indemnifying party shall have 60 calendar days 
foilowing···i"ts receipt' .o_f. such ·notice to dispute its 
liability to the· indemnified part)( under Section 13·.·01 or 
13.02. The indemnified party shall reasonably cooperate 

·with and assist ·the indemnifying party in determining the 
validity of any clailll for indemni1:y by the indemnified 

· party and in otherwise resol ~ing such matters. Such 
cooperation and assistance shall :in.clude retention and 
(upon the indemnifying party's request) the provision to 
the indemnifying party of recor<I.s t.hat are reasonably · 
relevant to such matters, making 1en~loyees available on a 
mutually convenient basis to provide additional information 
·a.:nd explanation of ·any· material provided hereunder, and 
providing such reasonable cooperation and assistance in the 
investigation and resolution of suc~h matters as the 
indemnifying party niay_re~sonably request. If the 
indemnifying party does·not notify th~ ind~mnified party 
within 60 days f~om its receipt of a notice pursuant to the 
first sentence of this-Section 13.04(d) that the 
indemnifying· party .disputes the claim sp'ecified by the 
indemnified party in such notice, 1:hat claim shall be 
deemed ~ liability of the ip.demni.fying party hereunder. If 
the. indemnifying party has timely disputed ·that cl.aim, a~ 
provided above, that dispute may b~a resolved by proceedings. 
in an appropriate court of competffi1t jurisdictiort in 
accordance with Section 14.10 if the parties do not reach a 
settlement· o-f that dispute within :30 days after notice of 
that· dispute is given. P·ayment c>f th~ amount set forth in 
a notice of a claim pursuant· to t:he first sentence of this 
Section 13 . o·4 (d) that has not beEm disputed shall be made 
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within 30 days after the expiration of. the applicable 
60 day notice period. If the payment obligation has been 
disputed, payment shall be made 30 days after the 
expiration of the period for appeal of a fin~l adjudication 
of the indernnifying,party•s liability under this Agreement 
to the indemnified party with respE:!Ct to such payment 
obligation. 

{e) The foregoing prov11:JJ.0ns of this 
Article XIII shall not be applicable t.o any Tax Matters, it 
being understood that the indemnif:lcation ·obligations of 
New Ashland Inc. and Marathon with respect to all Tax 
Matters are set forth in the Tax Matters Agreement. 

(f) The foregoing provisions of this Article 
·xiii shall not be applicable to an~{ Losses to the extent 
indemnification for such Losses. is provided under the 
Franchise Agreements (as defined in the VIqc Agreement) . 
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ARTICLE XIV 

General Provisi.ons 

SECTION 14. 01. Notices.· All notices, requests, 
claims, demands and other communications under the 
Transaction Agreement~. shall be in writing and shall be 
deemed to be delivered and received if personally delivered
or if.delivered by facsimile or courier service, when 
actually received by the party to whom notice is sent at 
the address of such party .or parties set forth below (or at 
such other address as such party :may designate by written 
p.otice.to all other parties in accordance herewith): 

(a) if to the Ashland :Parties, to 

Ashland Inc. 
so E. RiverCenter·Boulevard 
Covington, ~ 41012-0391 
Attention: .J. Naivin Quin 

David L. Hausrath, Esq. · 
Facsimile: (859) 815-5053 

with a copy (which will not constitute 
notice for purposes of this Agreement}·to: 

Cravath, Swaine & Moore LLP 
Worldwide Plaza 
825 Eighth Avenue 
New York, NY 10019·-7474 
Attention: Susan Webster, Esq. 

Jam;es: C. Woolery, Esq. 
Facsimile: (21:2) 474-:-3700 
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(b) if to the Marathon Parties, to 

Marathon Oil Corporation 
555S San Felipe Road 
Houston, TX 77056 
Attention: Raja Sahni 

Richard L. Horstman, Esq .. 
Facsimile: (713) 513-4172 

with a copy (which will not constitute 
notice for purposes of this Agreement) to: 

Baker Botts L.L.P. 
One Shell Plaza 
Houston, TX 77002-4995 
Attention: Ted W. Paris, Esq. 

Tull R. Fl.orey, Esq. 
Facsimile: (713) 229-1522 

SECTION 14.02. Definitions. For purposes of 
this Agreement: 
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An "affiliate" of any person means another person 
that directly or indirectly, throu~::rh one or more 
intermediaries, controls, is controlled by, or is under 
common ·control with, such first pe:rs:on. As used in this 
definition, "control" means the possession, directly or 
indirectly, of the power to direct or cause the direction 
of the management or policies of a person {whether through 
ownership of capital stock of that person, by contract or 
otherwise) . For the avoidance of doubt, MAP shall be 
deemed to be an affiliate . .<?f Marathon Company and not 
Ashland at all times, whether prior to or after the 
Closing. 

"AR Fraction" means the fraction of the MAP 
Partial Redemption Amount to be distributed in the form of 
accounts receivable of MAP such that, in the opinions of 
Cravath, Swaine & Moore LLP and Miller & Ch~valier 
Chartered, the MAP Partial Redempt:lon will not result in 
any gain recognition under Section 751(b) of the Code. 
Such fraction shall be determined JJased upon the fina~ 
allocation report prepared by D&T and delivered to Ashland 
and Marathon on or within 10 days prior to the Closing 
Date~ 

"Ashland Debt Obligation Amount" means an amount, 
dete~ined in good faith by Ashland, in light of the 
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Private Letter Rulings and any communications with the IRS, 
written or otherwise, that is sufficient to (i) pay the 
outstanding principal amount of de~bt that is shown on 
Ashland • s balance sheet;· (ii) pay n~purchase premium and 
other costs to repay, repurchase or defease debt that is 
shown on Ashland's balance sheet or obligations referred to 
in clause (iii) below; (iii) repay and terminate 
obligations that are treated as debt for tax purposes but 
not for financial statement purpof:Je:s; and (iv) terminate or 
renegotiate Ashland's obligations a~ lessee under real 
estate leases that are treated as t:rue leases for tax 
purposes, in each c~ase to the extEmt that such amounts, if 
paid by New Ashland Inc.· with the proceeds of the HoldCo 
Borrowing, would. rE~sult. in no gain recognition to HoldCo 
under Section 357 of the Code. 

"Ashland Employee Stock Option" means any option 
to purchase Ashland Common Stock ~jranted under any A$hland 
Stock Plan. 

"Ashland LOOP/LOCAP Interest 11 shall have the 
meaning assigned thereto in the ~1t/Call Agreement. 

"A13hland Parties" means A.shland, New Ashland LLC, 
New Ashland Inc. and~ prior to th4~ Acquisition Merger 
Effective Time, HoldCo. 

11 Ashland SAR" means any stock appreciation right 
linked to the price of Ashland Common Stock and granted 
under any Ashland Stock Plan~ 

"Ashland Stock Plan" means the Amended Stock 
Incentive Plan for Key Employees of:·· Ashland and it"s 
subsidiaries, Ashland 1993 Stock Incentive Plan, Ashland 
Deferred Compensa~ion Plan for Non--Employee Directors, 
Ashland 1997 Stock· Incentive Plan, Ashland Defer;red 
Compensation Plan, Ashland Stock Opt~on Plan for Employees 
·of Joint Ventures, 1:\...Shland EmployeE~ .savings Plan, Amended 
and Restated Ashland Incentive Plru1, and any other stock 
option, stock purchase or other plan or agreement pursuant 
to which shares of: Ashland Common Stock may be acquired as 

·compensation by employees, consulta.nts·or any other person. 

"Estimated MAP Partial Redemption 1unount 11 means a 
good faith estimate, prepared joi.ntly by MAP, Marathon and 
Ashland at least two business days prior to the Closing 
Date, of the ·MAP. Partial R~demptlon Amount, which estimate 
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shall include Marathon's good faith estimate of any 
.increase pursuant t.o the second sentence of Section 1.01. 
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"HoldCo Borrowing" mean.s a new unsecured 
borrowing or borrowings by HoldCo with total proceeds in an 
amount equal to the Ashland Debt Obligation Amount. The 

·HoldCo Borrowing shall be expressly non-recourse to Ashland 
and its affiliates (other- than. HoldCo) and shall otherwise 
be made on terms and conditions reasronably acceptable to 
Ashland. 

"LOCAP T&D Agreement" means the Initial Facility 
Throughput and Deficiency Agreemen·t among Ashland, 
Marathon, Shell Oil Company, Texaco Inc. and LOCAP LLC (as 
successor to LOCAP Inc.), dated March 1, 1979, as amended. 

"LOCAP T&D Assumption Ag:reement" means an 
assumption agreement, substantially in the form attached 
hereto as Exhibit E, ·pursuant to·Section 7.2 of the LOCAP . . ~ 

T&D Agreement. 

"LOOP T&D Agreement" means the First ·stage 
'Throughput and Deficiency Agr~ement among Ashland, 
Marathon, Murphy Oil Corporation, Shell Oil Company, Texaco 
Inc. and LOOP LLC (as successor to LOOP Inc.), dated as of 
December 1, 1977 1 a.s amended~ 

"LOOP T&D Assumption AgrHement" means an 
assumption agreement, substantlall)i" in the form attached 
hereto . as Exhibit F I pursuant to Sfi~Ction 7 . 2 of the LOOP 
T&D Agreement. 

"MAP Adjustment Amount" means 38% of the 
Distributable Cash of MAP (as such t1erm is defined in the 
MAP LLC Agreement) a.s of the close o:f business on the 
Closing Date. 

"MAP' Governing Documents 111 means the Transaction 
Documents, as amended, as defi,ned in the ATCA. 

"MAP, LLC Agreement". means t.he .Amended and 
Restated Limited Liability Company Agreement of MAP dated 
as of December 31, 1998, as amended. 

"MAP/LOOP/LOCAP Contribution Agreements" means 
assignment and assumption agr~ement~s in the form of 
Exhibits G, H and l hereto. 
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"MAP Partial Redemption Amount" means 
$2,699,170,000 minus the Ashland Debt Obligation Amount 
plus the MAP Ac;ljustment Amount, plus any increases effected 
pursuant to the second sentence of Section 1.0~ or clause 
(vii) of Section 12.01(d). 

"Marathon Employee Stocl~ Option" means any option 
to purchase Marathon- Common Stock granted under any 
Marathon Stock Plan. 

"Marathon Parties" mean~S Marathon, Marathon 
Company, Merger Sub and, after th~~ Acquisition Merger 
Effective Ti_me, MAP. 

"Marathon SAR 11 means any stock appreciation right 
linked to the pric.e of Marathon Conunon Stock and granted 
under any Marathon Stock Plan.· 

"Marathon stock ·Plan;, means the Marathon Oil 
Corporation 2003 Incentive compensation Plan, 1990 Marathon 
Oil Company Stock Plan, The Marathon Oil.Company Thrift 
Plan, the Marathon Oil Company Deferred Compensation Plan, 
the Marathon Oil .Corporation Non-Officer Restricted Stock 
Plan., the Ma.rathon· Ashland Petroleum LLC Deferred 
Compensation Plan-and any other stock option, stock 
purchase or other plan or agreement. pursuant to which 
shares of Marathon. Common Stock may be acquired as 

·compensation by employees, consultants or any other person. 

"Market MAC Condition" means a condition for the 
benefit of Third Party Lenders to the effect that their 
obligation to lend shall not be enforceable due to market 
disruption or other similar event. 

"Market MAC Event" means (i) Marathon shall have 
obtained a firm commitment (subj E~ct to customary 
conditions) to provide the HoldCo Borrowing from Third 
Party Lenders that a~e nationally recognized commercial 
banks, {ii) su~h <::ommitment shall be in full force and 
effect prior to the.date.on which the Closing would 
otherwise occur pursuant to Sect:Lo'n 1 .•. o·s but for the 
failure of· the Marathon Parties to cause the HoldCo 
Borrowing to be advanced to HoldCc~· a~d (iii) as of such 
date such Third Party. "Lenders sh•all have declined to make 
the HoldCo Borrowing available t'o HoldCo solely based upon 

·the non-satisfaction of a Market MAC Condition. 
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"Membership Interest" shall have the meaning 
assigned thereto in Appendix A to the MAP LLC Agreement. 
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"New Ashland Inc. Common Stock" means New Ashland 
Inc. common stock, par value $0.01 per share, ahd, with 
respect to such shares issued at and after the Acquisition 
Merger Effective Time, includes th·e associated Ashland 

. Rights. 

A "person" means any individual, firm, 
corporation, partnership, company, limited liability 
compfllly, trust, joint venture, association, Governmental 
Entity or other entity. 

"Plains Settlement" means the Mutual Release and 
Settlement Agreement between MAP a:ndl Plains Market:.ing, L.P. 
dated as of May 16, 2003. 

"St. Paul Park. Judgment and·Plea Agreement" means 
(i) the amended 'judgment in the matter of United States of' 

. America v. Ashland Inc., No. 02-C:R-1.52 (01} (JMR) (D. Minn. 
Dec. 23, 2002), as such judgment may be further amended, 
supplemented, modif.ied or replaced, and (ii) the plea 
agreement and sentencing stipulations ·in the matter of 
.United States of America v. Ashland Inc., No. 02-CR-
152 (JEL) (D. Minn. ·May 13, 2002). 

A !'subsid.~" of any person means another 
person, an amount of the voting securities, other voting 
ownership or voting partnership interests of which is 
sufficient to elect at least.a majority of its :Soard of 
Directors or--other •governing body (or, if there are no such 
voting interests, 50% or more of the~ equity interests of 
which) .is owned directly or indirect:ly by such first 
person. 

"Tax" or "Taxes" means all forms o·f taxation 
imposed by any federal, state, local or foreign 
jurisdiction (including any subdivhdon and any revenue 
agency of such a juri·sdiction), including net income, gross 
income, alternative minimum, sales, use, ad valorem, gross 
receipts, value added, franchise, license, transfer, 
withholding, payroll, employment, excise, severance, stamp, 
property, custom duty, Taxes or govE~rnmental charges, 
.together with any related interest, penalties or other 
additional amounts imposed by a GoyHrnmental Entity, and 
including all liability for or in· rE~spect of any of the 
foregoing as a ~esult of being a member of a consolidated 
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or similar group or a partner in an entity treated as a 
partnership or other pass-through emtity for Tax purposes 
-or as a result of any Tax sharing ·or similar contractual 
agreement. 
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"Tax Authority" means any federal, state, local 
or for~ign jurisdiction (including any subdivision and any 
revenue agency of such a jurisdiction) imposing Taxes. 

"Tax Matter" means any :matter relating to Taxes. 

"Value" means, with respect .to any account 
receivable of MAP, the product of ~:A} the outstanding 
balance' of such ac:count receivable on the Closing Date, 
multiplied by (B) one minus the app;I.icable discount factor 
set forth in Exhibit A. 

"Working Papers" means, '\ori th respect to AAA o:r::: 
HLHZ: (i) documents prepared or afrsembled by such firm 
setting forth the valuation assumpt:ions . used in connection 
with .the Transactions to determine the fair value or 
present fair saleable value of the subject assets or 
businesses, including, as applicable, (A) representative 
financial statement data, (B) any adjustments made or 
con.sidered by such firm to historical and projected 
financial data of Ashlap.d or New .Ashland Inc., (C) lists of 
comparable companies sele_cted by such firm for valuation 
purposes and their relevant operatj.ng statistics and 
trading multiples, (D) lists of comparable transactions 
considered by such firm and {E) valuation multiples, . · 
discount rates and capitalization rates selected by such 
firm; (ii) lists of stated and cont:ingent liabilities 
ut:i.lized .. by such firm, including ally adjustments ma<te or 
consider~d by such firm to information provided by Ashland 
or its Representatives; (iii) projE~cte<:l income statement, 
balance sheet and ·cash flow statemEmts used or conside:red 
by such firm to assess the projectE~d cash flows, debt 
capacity levels, summary of coven~tts tests. and other 
factors impacting liquidity and (iv) analyses performed to 
determine if the subject company has or would have adequate 
capital rema~ning after giving effE~ct to the Transaction, 
including similar calculations donE~ for the selected. 
comparable companies. 

SECTION. 14.03. Interpretation; Disclosure· 
Letters.. When a· reference is mad.e in this Agreement to a 
Section or Article, such referenc~e shall be to a Section or 
Article of this Agreement u,nless otherwise indicated. The 
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table of contents and headings·conta.ined in this Ag:r:eement 
are for reference purposes only and shall not affect in any 
way the meaning or interpretation of this Agreement. 
Whenever the words "include", "inc:l"udes" or "including" are 
used in this Agreement, they shall be deemed to be followed 
by t4e words "without limitation". No item contained in 
any sect·ion of either th~ Ashland Disclosure Letter or the 
Marathon Disclosure Letter .shall ha deemed adequate to 
disclose an exception to a representation or warranty made 
in this Agreement, unless (i) such item is included (or 
expressly incorporated by referenc13} in a section of the 
applicqble disclosure letter that is n,umbered to correspond 
to the section number assigned-to such-representation or 
warranty in this Agreement or (ii) it is readily apparent 
from a reading of such item that i1t: discloses an exception 
to such representation or warranty. 

SECTION 14.04. Severabili.!:Y:_ If any term or 
other provision of this Agreement :is invalid 1 illegal or 
incapable of being enforced by any rule or Law, or public 
policy, all other conditions and provisions of this 
.Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 

·manner materially adverse to any party hereto. Up~m such 
· determination that any term or other provision is invalid, 

illegal or ·incapciwle· of being enfoJrced, the parties hereto 
shali negotiate in good faith to modify this Agreement so 
as to effect the original intent oJE the parties hereto as 

.closely as possible to the end that the transactions 
contemplated he:t;eby are fulfilled t.o the greatest extent 
possible. 

SECTION 14. os. Counterparts • This Agreement may 
be executed in one or more counterparts, all of which shall 
be considered one and the same agr~~ement and shall become 
efeective when one or more counte~?arts have been si~ed by 
each of the parties and delivered 1to the other parties. 

SECTION 14.06. Entire A<!;eement; No Third-Part1 
Beneficiaries. The Transaction Agr~ements, taken together 
with the exhibits hereto and thereto, the Ashland 
Disclosure Letter and the Marathon Disclosure Letter, the 
Confidentiality Agreement, and the other agreements and 
instruments of the parties hereto cielivered in connection 
herewith, (a) constitute the entire~ agreement; and 
supersede all prior agreements and understandings, both 
written and oral, among the partielS with respect to the 
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Transactions and (b) except for the provisions of 
Section 2.05, Artiele V, Section l2.06(b) and ArticleXIII 
{the "Third-Party Provisions"), are not intended to confer 
upon any person other than the parties hereto any rights or 
remedies. The Third Party Provis:lons may be enforced by 
the beneficiaries there~f; provid~~d:, however, that the 
sharehoiders of Ashland in their •::a.pacities as such shall 
not have any rights or remedies under this Agreement, and 
shall not be .entitled to enforce the Third Party Provisions 
or make any Claims with respect tb.e:reto, unless and tintil 
the Closing shall have occurreg.. F'or avoidance of doubt, 
(i) the shareholders of Marathon in tneir capacities as 
such shall not have any rights or remedies under this 
Agreement, (ii) _after ·the Closing, holders of Dissenters• 
Shares shall have the rights and remedies specified in 
Section 2.05 only and {iii) after t:he Closing, the holders 
entitled to receive HoldCo Common Stock in-the 
Reorganization Merger shall have the rights and remedies 
specified in Article V only. Not·1d.thstandip.g the 
foregoing, the Confidentiality Agreement shall remain in 
effect in accordance with its terms: and, except as 
expressly amended hereby, the MAP Governing Documents are 
rat·ified and affirmed and shall remain in full force and 
effect. 

SECTION 14.07. Exercise of Rights and Remedies. 
Except as thi~;; Agreement otherwise provides, no delay or 
omission in the exercise of, or failure to assert, any 
right, power or remedy accruing to any party hereto as a 
result of any breach or default hereunder by any other 
party hereto will impair.any such right, power or remedy, 
nor will it be construed, deemed or interpreted as· a waiver 
of or acquiescence~ in any such breach or default, or of any 
similar breach or default occurrin~J-later; nor will any 
waiver of any single breach or defa.ult,be construed, deemed 
or interpreted as a waiver of any· <)ther breach or default 
hereunder. occurring before or after that waiver. The 
failure of any party to this Agre:ement to assert any of its 
rights under the Transaction Agreements or otherwise shall 
not constitute a waiver of such ri!~hts. 

SECTION 14. oa. Governi.nl:J Law. This AgreeiJlent 
shall be governed by, and construed in accordance ·with, the 
Laws of the State of New York, re!gardless of the Laws that 
might otherwise govern under applicable principles of 
conflicts of Laws thereof, except: to the extent the Laws of 
Kentucky are mandatorily applical>le to the Reorganization 
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Merger and the Conversion Merger and to the extent the Laws 
of Delaware·are mandatorily applicable to the Acquisition 
Merger. · 

SECTION 14.09. Assignment.. Neither the 
Transaction Agreements nor any of the rights, interests or 
obligations under the Transaction .A.g.reements shal~ be · 
assigned, in whole or. in part, by any of the parties 

·without the prior written consent of the other parties, 
. except that the rights, interests a.nd obligations of any 
party'under this Agreement or any of the other Transaction 
Agreements may be assigned by operation ·of law pursuant to 
a merger, consolidation·or other business oombination 
involving such party that would not. reasonably expected to 
prevent or materially delay the consummation of the 
Transactions; provided, however, that: any assignment 
pursuant to the exception set forth.in this sentence shall 
not operate to release any party from .. it~ obl.igations under 

··this. Agreemez;tt. or any of the other Tra...risaction Agreements; 
Subject to the precE~ding sentences, t:.he Transaction 
,Agreements will be binding upon, inure to the benefit of, 
and be enforceable by, the parties and their respectiye 
successors and assi~jlls. 

SECTION Vl.lO. Enforceme~n1:. The parties agree 
·that irreparable damage would occur :Ln the event that any 
of the provisions of the Transaction Agreements were not 

·performed in accordance with their specific terms or were 
otherwise breached. It is accordingly agreed that, subject 
to Sections 13.01(c) and 13.02(c), the parties shall be 
entitled to an injunction or .injunc!t:lons to prevent 
breaches of the Transaction Agreeme~n1:s and to enforce 

· specifica~ly the terms and provision:~ of the Transaction 
Agreements in any New York state c(mrt or any Federal court 
~ocated in the Borough of Manhattan, The City of. New York 
in the State of New York, this being in addition to any 
other remedy to whi•~h they are entitled at law or in 
equity. In addition 1 each of the pa:rties hereto .. 
(a) consents to submit itself t·o the personal jurisdiction 
of any New York state court or any Federal court. ~ocated in 
the Borough of Manhattan, The City o:f New York in the State 
of New York in the event any dispute. arises out of the 
Transaction Agreements or any Trans1action, (b) agrees that 
it will not attempt to deny or defeat such personal 
jurisdiction by motion or other re~~est for leave from any 
such court, (c) agrees that it will not bring any aqti·on 
relating to any Transaction Agre~mEmt or any Transaction in 
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any court other . than any New York EJtate court or any 
Federal court.sitting in the Borou9h of Manhattan, The City 
of New York in the Sta~e of New York (provided, however, 
that this clause (c) shall not limit the ability of any 
party hereto to (i) file a proof of claim or bring.any 
action in any court in which a bankxuptcy or reorganization 

·proceeding involving another party hereto is pending, 
(ii) file a counter-claim or cross-claim against another 
party hereto in any court in which a proceeding involving 
both such parties is pending or (iii) implead another party 
hereto in respect of a Third Party· Claim in any court in 
which a proceeding relating to such Third Party Claim is 
then pending) and (d) waives any right to trial by jury 
with respect to any action relat~d to or arising out of any 
Transaction.Agreement or any Transaction. 



IN WITNESS WHEREOF, the. parties hereto have duly 
executed this Agreement, all as of the date first written 
above. 

( (NYCOitP& 2327355) J 

ASHL1\ND 

by 

ATB 

EXM LloC, 

by 

A.TB 

es J. O'Brien 
ef Executive 

e J. O'Brien 
sident 

by 

~~~-r~-e~~~~~~---
'l~it 

NEW UXM 
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~~HON OIL CORPORATION, 

by ~----.0.. C-. ~ 
:Name: 'clarence PPca\Jalot 1 

Title: President·& Chief 
Executive Officer 

MAR.l!\.THON OIL COMPANY I 

by~.pc_~ 
Name: Clarence P~alot 1 
Title: President 

MARATHON DOMESTIC LLC, 

by 

MARATHON OIL 
CORPORATION, 

Executive Officer 

MARA.THON ASHLAND PETROLEUM LLC, 

by h . :(. ·¥ ....... ~ 
mi'ine : Gary R. Heminger 

crtv' Title: President 

Jr. 

Jr. 



EXHIBIT A 

Accounts Receivable Selec~tion Protocol 

1. Subject to Paragraph 2 below, Distributed 
Receivables shall include: 

(a} yirst, accounts receivable of MAP under 
third party credit cards, which as of January 31, 
2004 had balances of $14.2: million and $48.1 
million for MAP and Speedway superAmerica LLC, 
respectively, to the full extent of such accounts 
receivable. The Value of the Distributed 
Receivables referred to in this clause (a} shall 
be determined using a discount. factor of 
0. 0123 percent ( 0. 000123]1 to reflect expected 
credit losses and the time value of money. 

(b) Second, accounts receivable of MAP in 
the categories listed in the following table, 
which had balances totaling $794.9.million as of 
January 31, 2004, in each case to the full extent 
of the accounts receivable in each numbered 
category. before proceed-ing to the next numbered 
category. If less than all the accounts 
receivable in a numbered category are to be 
includ.ed in the Distribut.ed Receivables, the 
Distributed Receivables shall include a pro rata 
portion of all the accounts receivable in such 
numbered category. The Value of the Distributed 
Receivables referred to in this clause (b) shall 
be determined using a discount factor of 
o·. 3 percent ( 0. 003) to reflect expected credit 
losses ·and the time value of money. 

Priority 

1. 

2. 

3. 

4. 

5. 

{(NYCORP:23273SS)) 

Balance as of 
January 31, 

Description 2004 

Wholesale jobbers $315.6 

Branded jobbers 110.9 

SSA·jobbers 2.1 

Crude oil, non net-outs 45.2 

Commercial accounts 64.9 



Balance as of 
January 31,. 

Priority Descri:etion 2004 
-

6. Petrochemical 49.6 

7. Special.products 13.2 

B. Lrubricants ],8.1 

9~ ~.sphalt and hea~ry oils 19.0 

10. Branded ·dealers s.a 

11. Product trading 30.8 

12. Pitch 3.5 

13. Non-u.s·. 5.3 

14. t-1AP ·Canada 39.7 

15. Bxchanges 34.2 

TOTAL $757.9 

·Notwithstanding the foregoing, the Distributed 
Receivables shall not include accounts 
receivable: (i). from Ashland or any of its 
affiliate:3, which as of .January 31·, 2004 had 
balances of $19.5 million, (ii} from Pinnacle 
Polymers, which as of January 31, 2004 had 
balances of $17.4 million, (iii) from·any obligor 
that has i~nore than 30 percent of··the dollar 
balance of its r.1AP accounts receivable past due 
by more than 30 days as of·the close of business 
on the last day of the calendar month immediately 
preceding the Closing Oat~~, (iv) from any obligor 
that is a party to a netting of payments 
arrangement. through which MAP has a negative net 
receivable or (v) without the prior written. 
consent of Ashland's Chief Financial Officer, for 
rebates or coupons. · 

(c) Third, accounts receivable of MAP under 
Marathon credit cards and Speedway SuperAmerica 
LLC credit cards, which as of January 31, 2004 
had balances of $44.1 million and $52 .·1 million, 
respectiYely. If less than all the accounts 
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receivable referred to in. this clause (c) are to 
be included in the Distributed Receivables, the 
Distributed Receivables shall include a pro rata 
portion of. all the accounts receivable referred 
to in this clause (c). 'I'he Value of the 
Distributed Receivables referred to in this 
clause (c) shall be determined using a discount 
factor of 2 percent (0.02) to reflect expected 
credit losses and the time value of money. 

·2. Five business days prior to the scheduled 
Closing Date, MAP shall provide to· Ashland and Marathon· its 
then most current list of accounts receivable of MAP sorted 
by the categories set forth i~ Paragraph 1.above. At or 
prior to the Closing, Ashland shall have the right to 
revise the priorities set forth in Paragraph 1 above by 
delivering notice of any such revision to Marathon. 

3. Within five business days after the- Closing 
Date, MAP shall provide to Ashland and Marathon a report 
identifying the accounts receivable of MAP that comprise 
the Distributed Receivables, determined in accordance with 
the priorities established in Paragrraph 1 above, as 
modified by Paragraph 2 above, anq t4e calculation of the 
Value of such accounts receivable using the discount 
factors set forth in Paragraph 1 above. 
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Amendments to Articles of J:n,oorporation of 
New EXM Inc., the su~ivingr_corporation 

EXHIBIT B 

At the effective time of the Conversion Merger, the 
Articles of Incorporation of New EXM Inc. shall be amended as 
follows: 

Amendment· One: 

Article I of the Art:icles of Incorporation shall be amended 
to read in its entirety as follows: 

"ARTICLE I 

The name of the corporation is -1\.shland Inc.· 
·(hereinafter c~lled the "Company" or the 
"Corporation',) . " 

Amendment Two: 

Article VIII of the Artic),.~s of Incorporation shall be 
amended to read in its en1t:irety as follows: 

"ARTICLE VIII 

A. A higher than majority vote of shareholders 
for certain Business Combinations shall be required as 
follows: 

(1) In addition to any affirmat:ive vote 
otherwise required by law or these J\rticles of 
Incorporation or the terms of any clas·s or series of 
capital stock of the Company having a preference over 
the Conunon Stock as t.o dividends or upon liquidation 
(and notwithstanding the. fact that a lesser percentage 

may be specified by law, these Articles of 
Incorporation or the terms of such class or series) 
and except as otherwise expressly provided in Section 
B of this Article VIII: 

(a} any merger or consolidation of the Company 
or any Subsidiary with an Interested Shareholder or 
-with any other corporation, whether or not.itself an 
Interested Shareholder, which is, or after such merger 

. or consolidation would be, an Affiliate of an 
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Interested Shareholder who was an Interested 
Shareholder prior to the transaction; 

(b) any sale, lease, transfer, or other 
disposition, other than in the ordinary course of 
business, in one transaction or a s•eries of 
transactions in any twelve-month period, to any 
Interested Shareholder or any Affiliate of an 
Interested Sharehold«~r, other than the Company or any 
Subsidiary, of any assets of the Company or any 
Subsidiary having, measured at the time the 
transaction or transactions are approved by the Board 
of Directors, an aggregate book value as of the end of 
the Company's most r·ecently ended fiscal quarter of 5% 
or more of the total market value of the outstanding 
stock of the Company or· of its net wort.h as of the end 
of its most recently ended .fiscal quarter; 

(c) the issuance or transfer by the Company or 
any Subsidiary, in one.transaction or a series of 
transactions in any twelve-month period, of any equity 
securities of the Company or any Sub.sidiary which have 
an aggregate market value of 5% or more of the total 
market value of the outstanding stock of the Company, 
determined as of .the ·end of the Company's most 
recently ended fiscal quarter priOJr to the first such 
issuance or transfer, to any Inten~sted Shareholder or 
ariy Affiliate of any Interested Shareholder, other 
than the Company or any Subsidiary, except pursuant to 
the exercise of warrants or rights t.o purchase 
securities offered pro rata· to all holders of the. 
Company's voting stock or any other method affording 

. substantially proportionate treatment to the holders 
of voting stock; 

(d) the adoption of· any plan or proposal for the 
liquidation or dissolution of the Company in which 
anything other than. cash will be received by an 
Interested Shareholder or any Affil:late of an 
Interested Shareholder;.or 

(e) any reclassification of securities, 
including any reverse stock split;; any 
recapitalization of the Company; any merger or 
consolidation of the Company with any Subsidiary; or 
any other transaction which has the effect, directly 
or indirectly, in one transaction or a series of 
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transactions, of increasing by 5% or more the 
proportionate amount of the outstanding shares of any 
class of equity securities of the Company or any· 
Subsidiary which is directly or indirectly 
beneficially owned by any Interested Shareholder or 
any Affiliate of any Interested Shareholder; 

shall require the recommendation of the· Board of . 
Directors and the affirmative vote of the holders of 
at ieast (i} 80% of the voting power of the then 
outstanding voting stock of the Company, voting 
together as a single: class, and. (ii) two-thirds of the 
voting power of the then outstandi~g voting stock 
other than voting stock beneficially owned by the 
Interested Shareholder who is, or whose Affiliate is, 
a party to the Business Combination or by an Affiliate 
or Associate of such Interested Shq.reholder I voting . 

. . together as a single class. · · · 

(2} The term '''Business Combina1:ioh." as used in 
this Article VIII shall mean any transaction which is 
referred to in any one or more of clauses {a) through 
(e) of paragraph (1) of Section A of this Article 
VIII. 

B. The provisions of Section A of this Article 
VIII shall not be applicable to any Business 
Combination, and such Business Combination shali 
require only such affirmative vote (if any) -as. is 
required by law, any other provision of these Articles 
of Incorporation or the terms of any class or series 
of capital stqck_of the Company having a preference 
over the Common Stack as. to dividends or upon 
liquidation, if all. conditions specified in either of 
the following parag:raphs (1) or (2} are met: 

(1) The Business Combination shall have been 
approved by resolution by a majori1:y of the Continuing 
Directors at a meeting 9f the Board. of Directors at 
which a quorum consisting of at least a majority of 
the then Continui~g Directors was present; or 

(2) All the following five conditions have been 
met: 

(a) The aggregate amount of the cash and the 
market value as of the Valuation Date of consideration 
other than cash to be received per share by holders of 
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Common Stock in such Business Combination is at least. 
equal to the highest of the following: 

(i) the highest per share price, including any 
brokerage conun~ssion,s, transfer taxes and soliciting 
dealers' fees, paid by the Interested Shareholder for 
any shares of Common Stock (a) within the two-year · 
period immediately .prior to t.he Announcement Date or 

· (b) in the transaction in which it became an 
Interested Shareholder, whichever is higher; 

(ii} the marketvalue per share of Conunon Stock 
on the Announcement Date or on the Determination Date, 
whichever is higher; and 

(iLl) the price per share equal to the market 
value per ·share of Common Stock. det~ermip.ed pursuant to 
clause (ii) immediately prec~di~g, ~ultiplied by the 
fraction resulting from (a) tlie hi9hest .Per share 
price, includinsr anY brokerage comtnissions, transfer 
taxes and soliciting dealers' fees, paid by the · 
lnterested Shareholder for any shares of Common Stock 
acquired by it within the two-year period iinmediately 
prior to the Announcement Date, over (b) the market 
value per share of Common Stock on the first day in 
such two-year period on which the Interested 
Shareholder acquired any shares of Common Stock. 

(b) The aggregate amo'l,lnt of 1the cash and the 
market value as of t:he Valuation Date of consideration 
other than cash to be received per share by holders of 
shares of. any class or series of out~sJ:?lllding stock 
other than Common Stock is at least equal to the 
highest of the following, whether or not the 
Interested Shareholder has previously acquired any· 
shares of a particular class or series of stock: 

(i} the highest per share pri<::e, including any 
brokerage commissions, transfer taxes and soliciting 
dealers' fees, paid by the Intereefted Shareholder for 
any shares of such class of stock acquired by it (a) 
within the two-year period immediately prior to the. 
Announcement Date or (b) in the transaction in which 
it became an Interested ShareholdE~r, whichever is 
higher; 

(ii) the highest preferential amount per share 
to which the holders of shares of such class of stock 
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are entitled in the event of any volttntary or 
involuntary liquidat;ion, dissolution or winding up o.f 
the Company; 

{iii) the market. value per share of such class 
of stock on the Announcement Date or on the 
Determination Date, ,~hichever is higher i and 

(iv) the price per share_equai to the market 
value per share of such ~lass of stock determined 
pursuant to clause (iii) immediately preceding, 
multiplied by the fraction resulting from {a) the 
highest.per share price, including any brokerage 
conunissions, transfer taxes and soliciting dealers' 
fees, paid by the Interested Shareholder for any 
shares of any class of voting stock acquired by it 
within the two-year·per,iod immediately prior to the 
Announcement Date over (b) the marke~:. value per share 
·of ~he same class of voting stock on the first day in 
such two-year period on which the Int:erested 
Shareholder acquired any shares of the same class of 
voting stock. 

(c) In making any price calculation under 
paragraph (2) of this Section B, appropriate 
adjustments shall be made to reflect any 
reclas~ification or stock split (including any reverse 
stock split) , stock dividend, recapit-alization or any 
similar transaction which has the effect of increasing 
or reducing the number of outstandinH shares of the 
stock. The consideration to be received by holders of 
any class or series of outstanding stock is to be in 
cash or in the same form as the Inte;r:ested Shareholder 
has previously paid for shares of t.he same class or 
series of stock. If the Int~rested Shareholder has 
paid for shares of any class of stock_with varying 
forms of consideration, the fo~ of' consideration for 
such class of stock shall be either :in cash or the 
form used to a·cquire the largest number ·of shares of 
such class or series1 of stock prevj.ously acquired by 
it. 

(d) After the Interested Shareholder has become 
an Interested Shareholder and prior to the 
consununation of such Business Combination: 
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(i) there shall have been no failure to declare 
and pay at the regula:r date . therefor any full periodic 
dividends, whether or not cumulative:, on any 
outstanding Preferred Stock of the Company or other 
capital stock entitled to a preference over the Common 
Stock as to dividends or upon liquidation; 

(ii) there shall have been no reduction in· the 
annual rate of dividends paid on the Conunon Stock, 
except as necessary to reflect any smbdivision of the 
Common Stock, and no failure to increase the annual 
rate of dividends as necessary to rE~flect any 
reclassification (including any reverse stock split), 
recapitalization, reorganization or other similar 
transaction which has the effect of reducing the 
number of outstanding· shares of Common Stock; and 

(iii) the Interested Shareholder did not become 
the beneficial owner of any additional shares of stock 
of the Company except. as part of th4~ transaction which 
resulted in such Interested Shareholder or by virtue 
of proportionate stock splits or stock dividends. · 

The provisions of clauses (i) and (.U:) immediately 
preceding shall not apply if neither an Interested 
Shareholder nor any 1\.ffiliat.e or Assc>ciate of an 
Interested Shareholder voted as a·director of the 
Company in. a manner inconsistent with such clauses and 
the Interested Shareholder, within tE~n days after any 
act or failure to act inconsistent with such clauses~ 
notifies the Board of Directors of the Company in 
writing 'that the Interested Shareholder disapproves 
thereof and requests in good ·faith that the Board of 
Directors rectify such act or failure to act .. 

(e) After the Interested Shareholder has become 
an Interested Shareholder, the Inte!rested Shareholder 
shall not.have received the benefit, directly or 
indirectly, except,proportionately as a shareholder, 
of any loans, advance, guarantees, pledges· or other 
financial assistance provided by the qompany or any 
Subsidiary, whether·in anticipation of or in 
connection with such Business Combination or 
otherwise. 

C. For purposes of this Article VIII: 
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(1) "Affiliate''' or "Associate" shall have the 
respective meanings ascribed to such terms in Rule 
·12b-2·· of· the General Rules and Regulations under the 
Securities Exchange Act of 1934,. as in effect on /•/1 

(the term "registrant" in such Rule l2b-2 meaning in 
this case the Company) . 

(2) "Announcement Date" means: the first general 
public announcement of the proposal or intention-to 
make a ·proposal of the Business Comb_.ination or its 
.first conununication 9enerally to shareholders of the 
Company, whichever is earl~er. 

(3) "Beneficial owner" when tLsed with respect to 
any voting stock, means a person who, individually or 
with any Affiliate or Associate ha~;: 

·c;>. the right to acquire voting stock, whether 
such_right.is exercisable inunediately or only after 
the passage of time and whether or not such right is 
exercisable only after specified conditions are met 
pursuant to any agreement, arrangement, or 
understanding or upon the exercise of conversion 
rights, exchange rights, warrants or options, or 
otherwise; 

(ii) the right. to vote voting stock pursuant to 
any agreement, arrang~ment, or undE~r-standing; or 

(iii) any agreement, arrangements, or 
understanding for the purpose of acquiring, holding 1 

voting or dispos~~g of voting stock with any other 
person who beneficially owns, or whose Affiliates or 
Associates beneficially own, directly or indirectly, 
such shares of voting stock. - · 

(4) "Continuing Director" means any member of 
the Board of Directors who is not an Affiliate or 
As.sociate of an Interested Shareholder or any of its 
Affiliates, other ~han the Company or any Subsidiary, 
and who was a director of the Company prior to the 
time the Interested Shareholder beccune an Interested 
Shareholder, and any other member of the Board of 
Directors who is not an Affiliate or Associate of an 

1 Insert Closing Date. 
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Interested Director lor any of its A,ffiliates, other 
than the Company or .any Supsidiary ,. and was 
reco~ended or elected by a majority of the Continuing 
Directors at a· meeting at which a quorum consisting of 
a majority of the Continuing Directors is present. 

(5) "Determination Date" means the date on which 
an Interested Shareholder first became an Interested 
Shareholder. 

(6') "Equity Security" means: 

(a) any stock or similar _security, certificate 
of interest, or participation in at1y profit-sharing 
ci,greement, voting trust certificate, or certificate of 
deposit for the foregoing; , 

(b) any security convertible, with or without 
consideration, into an equity security, or any warrant 
or other security carrying any right to·subscribe,to 
or purchase an equity security; or 

(c) any put, call, straddl~, or other opti()n, 
right or privilege of acquiring an equity security· 
from or selling an equity security to another without 
being bound to do so. 

(7) "Intereste~d Shareholder" means any person, 
other than ATB Holdings Inc . , a colr;poration 
incorporated under the laws of Delaw-are on March 9, 
2004 ("HoldCo"), the Company or any Subsidiary, who: 

(a} is the,beneficial owner, directly or 
indirectly, of 10% or more of the voting power of the 
outstanding voting stock of the Company; or 

{b) is an, Affiliate of the Company and at any 
time within the two-year period,immediately prior to 
the date in question was the benefic!ial owner, 
directly or indirectly, of 10% or more .of the voting 
power of the then outstanding votin~J stock of the 
company. 

For the purpose of determining whe:ther a p~rson is an 
Interested Shareholder, the number of. shares of voting 
stock deemed to be outstanding shall include shares 
deemed owned by the person through application of 
paragraph (3) of this Section C but shall not include 
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any other shares of "Voting .stock which may.be issuable 
pursuant to any agre·ement, arrangement, or 
understanding, or upon exercise of conversion rights, 
warrants or options, or otherwise. Furthermore, any· 
such beneficial ownership or voting l?OWer arising 
solely out of a trustee or custodial relationship of 
any ·person in connection with a Company "employee 
benefit or sto~k plan" shall be exc!luded for purposes 
of determining whether or not any such person is an 
Interested Stockholder. For purpose.s hereof, the term 
"employee benefit or stock plan" of the Company shall 
mean any option,. bonus, appreciation., profit sharing, 
retirement, incentive·, thrift, employee stock · 
ownership, dividend reinvestment, savings or similar 
plan of the Company. 

(8) "Market Value" means: 

(a) in the case of sto.ck·, the highest .. c.losipg· · 
sale price during the·30 calendar day period 
immediately preceding the date in que~tion of a share 
of such stock on the Composite Tape for New York Stock 

.Exchange listed stocks, or, if such.stock is not 
quoted on such Composite Tape, on t.h~= New York Stock 
Exchange, or if such stock is not listed on the New 
York Stock.Exchange; on .the principal United State~ 
securities exchange registered under the Securities 
Exchange Act of 1934 on which ·such stock is listed; 
or, if such stock is not listed on any such exchange, 
the highest closing bid quotation with respect to a 
share of such stock during the 30 calendar day period 
preceding the date in'question on the National 
Association of Securi.ties Dealers, Inc. Automated 
Quotations System or any system then in use, or if no 
such quotation is available, the fair market value on 
the date in question of a share of such stock as 
determined by a majority of the Continuing Directors 
at a meeting of the Board of Direct:ors at which a 
quorum consisting of at least a majiority of the then 
Continuing Directors is present; and 

(b) in the case of property other than cash or 
stock, the fair market value of su(~h property on the 
date in question as determined by a majority of the 
Continuing Directors; at a meeting of the Board of 
Directors at which a quorum consis1:ing of at least . a 
majority of the then Continuing DiJcectors is present. 
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( 9) "Subsidiary" means any cc1rporation of which 
voting stock having a majority of t.he votes entitled 
to be cast is owned, directly or ind:lrectly, by the 
Company. 

(10) "Valuation Date', means: 

(a) for a Business Combination voted upon by 
shareholders, the later. of the day prior to the date 
of the shareholders' vote or the date 20 business days 
prior to the consummation of the Business Combination; 
and 

(b) for a Business Combination not voted upon by 
shareholders, the· date of th~ consummation of-the 
Business Combination. 

(11) ''Voting. Stock" ~eans· shares of capital 
stock of"· the Company .~nt:itl~d to. vote ~generally in an 
election of directors. 

D. In addition to any requirE:mtents of law and 
any other provisions of these Artieies of 
incorporation or the terms of any_ c::la,ss or series of 
capital stock of the~ Company entitled to a preference 
over the common Stock as to dividends or upon 
liquidation (and not:withstandi~g the fact that a 
lesser percentage may.be .specifi~d by law, these 
Articles of . Incorporation or the t~e.1::ms of such class 
or series), the affirmative vote o:f · 

(1) the holdeJrs of at least 80% of the voting 
power of the then outstanding voting stock of the 
Company, voting together as a ·single~ class, and· 

(2} the holders of at least two-thirds of the 
voting power of the then outstanding voting stock of· 
the Company other than the Interested Shareholder, 
voting together as a single class, 

shall be required to amend, alter or repeal, or adopt 
any provision inconsistent with, this Arti_cle VIII. 

E. In addition to the higher voting requirements 
contained in this Article VIII, the Kentucky Business 
Combination statute:s (Sections 211B.12-200 through 
271B.12-230 of the Act, as amended or supplemented) 
shall apply to any business combination (as defined 
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therein} of the Company or any Subsidiary in 
accordance with thei:r terms, provided that HoldCo 
shall be excluded from the definition of an 
"interested sharehold.ern of the corporation 
thereunder." 

Amendment Three: 

11 

Article IX of the Articles of :[ncorporation shall be 
amended to read in its entirety as follows: 

"ARTICLE IX 

In addition to any requirements of law and any 
other provisions of :these Articles of Incorporation or 
the terms of any class or series of capital stock of 
the Company having a preference.over the Common Stock 

. a,~ to dividet?-ds or upon liquidation (and 
notwithstanding the :fact that a les·s(:r percentage may 
be specified by law, these Articles of Incorporation 
or the terms of such class or serie.s), the affirmative 
vote of the holders of 80% or more of the voting power 
of the then outstand.ing voting stock of the Company'·. 
voting together as a single class, shall be required 
to amend, alter or r1epeal, or adopt any provision 
inconsistent with, this Article IX or Article VI or 
VII of these A:rticles of Incorporation. Subject to the 
foregoing provisions of this Article IX and Section D . 
of Article VIII, the Company reserves the right from 
time to time to amend, alter, change.r add to or repeal 
any provision contained in these Articles of 
Incorporation in any manner now·or hereafter 
prescribed by law and in these Articles of 
_Incorporation, and all. rights and powers at any time 
conferred upon shareholders, directors and officers of 
the Company by these Articles of Incorporation or any 
amendment thereof are.subject to the provisions of 
this Article IX and Section D of Article VIII." 
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EXHIBIT C 

[Form of Affiliate: Letter] 

Ladies and Gentlemen: 

The undersigned refers to the Master Agreement 
(the "Master Agreement") dated as of March 18, 2004, among 
Ashland Inc., a ·Kentucky corporation ("Ashland"}, ATB 
Holdings Inc., a Delaware corporation, EXM LLC, a Kentucky 
limited liability company, New EXM Inc., a Kentucky 
corporation, Marathon Oil Corporation, a Delaware 
corporatic:m ("Marathon") , Marathon Oil Company, an Ohio 
corporation, Marathon Domestic LLC, a Delaware limited 
liability company, and Ma,rathon AshJ.a:q.d Petroleum LLC, a 
Delaware limited liability company. . •rerms used but not 
otherwise defined herein shall have the meanings assigned to 
them in the Master Agreement ... 

The undersigned, a holder of shares of Ashland 
Common Stock, is entitled to receive :in connection with the 
Acquisition Merger shares of Marathon Common Stock. The 
undersigned acknowledges· that the undersigned may be deemed. 
an "affiliate" -of Ashland within the meaning of Rule 145 
("Rule 145") promulgated under the Securities Act of 1933, 
as amended (the "Securities Act 11

), although nothing 
contained herein should be construed as an admission of such 
fact. 

If in fact the undersigned is an affiliate under 
the Securities.Act on the date of th~ Ashland Sh(;!.reholders 
Meeting, the undersigned's ability to sell, assign or 
transfer the Marathon Common Stock re<:!eived by the · 
undersigned pursuant to the Acquisition Me:r:ger will be 
restricted unless such sale, assigrunent or transfer is 
registered under the .Securities Act or an exemption from 
such registration is available. The undersigned 
(i) understands that such exemptions are limited and that 
Marathon is not under any obligation to effect any such 
registration or to take any other action necessary in order 
to make compliance with any exemption from such registration 
available and {ii) has obtained advice of counsel as to the 
nature and conditions of such exemptions, including 
information with respect to the applicability to the sale of 
such securities of Rules 144 and 145{d) promulgated under 
the Securities Act. 
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The undersigned hereby represents to and covenants 
with Marathon that the undersigned ~dll not sell, assign, 
transfer or otherwise dispose of any of the Marathon Common 
Stock received by the undersigned pursuant to the 
Acquisition Merger ex.cept (i) _pursuant to an effective 
registration statement under the Se<~urities Act, (ii) in a 
transaction -that meets the requiremEmts of Rule 145 or 
(iii} in a transaction that, in the opinion (which opinion 
shall be in form and substance reasonably satisfactory to 
Marathon) of counsel reasonably acci~ptable to Marathon, or 
as described in a "no-action"· or in1te.rpretive letter from 
the Staff of the SEC specifically ilssued with respect to the 
proposed transfer or other disposition to })e effec;:.ted by the· 
undersigned,· is not required ito be register.ed under the 
Securities Act. 

In the event of a ·sale or other di.sposition· by the 
undersigned pursuant to clause (ii) above of Marathon Common 
Stock received by the undersigned pursuant to the 
Acquisition Merger, the undersigned will supply Marathon 
with evidence of compliance with such Rule, in the form of 
an executed letter in the form of Annex ·I hereto (with the 
.blanks appropriately filled). In the event of a saie or 
other disposition by the undersigned pursuant to c1ause 
(iii) above· of Marathon Common Stock received by the 
undersigned pursuant to the Acquisition Merger, the 
undersigned will supp1y Marathon with the opinion of 
counsel, or no-actiop. or interpretive letter, referred to 
above. The undersigned understand8 that Marathon may 
·instruct its transfer agent to witliliold the transfer of any 
Marathon Common Stock sold or otherwise dis.posed ·of by the 
undersigned, ·but that upon receipt of such evidence of 
compliance the transfer agent shall effectuate the transfer 
of the Marathon Conunon Stock sold or otherwise disposed of 
as indicated in the letter. 

The underf;igned acknowledges and agrees that 
appropriate legends will be placed on certificates 
representing Marathon Coriunon Stock x.·ecei ved by the 
undersigned pursuant: to the Acquisition Merger or held by a 
transferee thereof, which legends ·will be removed by 
delivery of substitute certificates upon receipt of an 
opinion in form and substance reasonably satisfactory to 
Marathon from counsel reasonably acceptable to Marathon to 
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the effect that such legends are no longer required for 
purposes of the Securities Act. 

The undersi~311ed acknowledgE~s that the undersigned 
has carefully read th1s letter and m1derstands the 
requirements hereof and the limitations imposed upon the 
sale, assignment, trru1sfer or other <iisposition of Marathon 
Conunon Stock. 

Vf=r.y truly yours, 

Dated: 

ACCEPTED THIS DAY OF 

MARATHON OIL CORPORATION 

By: __________________ _ 

Name: 
Title: 

3 
[(HTCORPa23218S.]] 



Annex I 

MARATHON OIL CORPORATION 

On 1 the un¢lersigned sold the 
secu:t;:'ities of Marath<:>n Oil Corporation 1 ·a Delaware 
corporation ( "Marath<:>n") I described below in the space 
provided for that purpose (the "Securities"). The 
Securities were received by the undersigned in connection 
with the merger of A'rB Holdings Inc. , a Delaware 
corporation, with and into Marathon Domestic LLC, a 
Delaware limited liability company, a subsidiary of 
Marathon. 

Based upon the most recent report or statement 
filed by Marathon with the· Securities and Exchange 
Commission, the Securities sold by the undersigned were 
within the prescribed limitations set forth in Rule 144(ej 

_promulgated under the Securities Act of 1933, as amended 
(the "Securities Act"). 

The undersigned hereby represents apd warrants 
that the Securities were sold in "brokers' transactionsi• 
within the meaning of Section 4(4} of the Securities Act or 
in transactions dire:ctly with a "market maker" as that term 
is defined in Section 3 (a) (38) of t:he Securities Exchange 
Act of 1934, as amended, and othen11ise in compliance with 
Rule 144(g) promulgated under the Securities Act. The 
·undersigned further represents and warrants that the 
undersigned has not solicited or a:rranged for· the 
solicitation of orders to buy the Securities, and that· the 
undersigned has not made any payment: in connection with the 
offer or sale" of the Securities to any person other than to 
the broker who executed the order in respect of such sale. 

Very truly yours, 

Dated: 

Description of securities: 
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EXHIBIT D 

Tax Ruling/Opinion Closlng Conditions 

Structure 

1. The IRS issues a private letter ruling (a 
·"Ruling") holding that the Maieic/VIOC Contribution 
described in Section 1.02(a), the MhP/LOOP/LOCAP 
Contribution described in Section 1.02(b) and the 
Reorganization Merge:t' described in .Section 1. 02 (c), taken 
together, qualify as a reorganization under Section 
368(a) (1) (F) of the Code. 

) 
2. The IRS issues a Ruling holding that the 

Capital Contribution described in section 1.03(b) and the 
Conversion Merger described. in Section 1.03(c), taken 
together with the Acquisition Merger described in Section 
1.04(a} or the distribution by HoldCo of shares of· New 
Ashland Inc. Conunon Stock described in Section. 1.04{b), as 
the case may be, qualify as·a reorganization under Section 
368 (a} (1) (D) of the Code. 

3. The IRS issues a Ruling holding that the 
.Acquisition Merger described in Sec11:~ion 1. 04 (a) or the 
distribution by HqldCo of shar'es of New Ashland Inc. Conunon 
Stock described in SE~ction 1. 04 (b) , as the case may be, 
qualifies as a distribution described in Section 355(a) of 
the Code and, accordingly, no gain or loss will be 
recognized by (and no amount will otherwise be included in 
the income of) the shareholders of HoldCo upon the receipt 
of such New Ashlan,d Tnc. Conunon.Stock.. 

4. Either: 

(a) ~rhe IRS issues a Ruling holding that 
the Acquisition Merger described in Section 1.04(a) will 

. qualify as· a reorganization under SE~Ction 368 (a) (1) (A) of 
the Code; or 

(b) If the IRS refuses to issue the Ruling 
described in paragraph 4(a) above, Cravath, Swaine &·Moore 
LLP delivers a writtE~n opinion to A::;hland, in form and 
substance reasonably satisfactory to the Ashland Board, 
concluding_ that the Acquisition Mer9"er described in Section 
1.04(a) will qualify as a reorganization under Section 
368(a) (1) (A) of the Code; and Miller & Chevalier Chartered 
delivers a written opinion to Marathon, in form and 
substance reasonably satisfactory to the Marathon Board, 
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that such Acquisition Merger qualifies as a reorganization 
under Section-368(a) (1) (A) of the Code. 

5. The IRS issues a Ruling holding that the 
shares of New Ashland Inc. Conunon Stock distributed to 
shareholders of HoldCo in the Acquisition Merger described 
in Sectiori·l.04(a) or the distributi()n described in Section 
1.04(b), as the case may be, will not be treated.as "other 
property", within thE~ meaning of Se:ction 356 (a) of the 
Code, received in ex<~hange ;for HoldCo stock in the 
Acquisition Merger. 

Sectio:r.t 35.7 

6 • The IRS issues a Ruling holding that the 
assumption by Marathon and/or Merger Sub of"" liabilitie.s of 
HoldCo in the Acquisition Merger wlll .not be t·reated as 
money or other property under Sectlon 357_ of the Code. 

contingent ti:abilities 

7. Either: 

(a) The IRS issues a Ruling holding that 
New-Ashland Inc. is entitled to deduct the Specified 
Liability Deductions (as defined in th~-Tax Matters 
Agreement); or 

(b) The IRS issues a Ruling holding that 
(i) HoldCo, and Mari::Lthon or an affiliate of Marathon that 
is the 11 acquiring corporation 11 of HoldCo in the Acquisition 
Merger within the meaning of Section 381(a) of the Code, is 
entitled to deduct t;he Specified Liability Deductions, (ii) 
such deduction will not be limitedl under Section 382 or 
Section 384 of the Code or Treasury Regulation section 
1.1502-15; (iii) suc::h deduction ie: determined on tl;le Net 
Deduction Method (a:s defined in the Tax Matters Agr.eement}; 
(iv) the accrual or receipt of insurance reimbursements in 
respect of Speci'fied Liability Deductions will not result 
in recognition of income or gain t.o any member of the New 
Ashland Group (as defined in the ~rax Matters Agreement) 
{other than recognition of such income or gain by a member 
of the New Ashland Group in respect. of Specified Liability 
Deductions claimed before the Clo:si:hg Date by a member of 
the Ashland Group (as d~fined in the Tax Matters Agreement) 
or the New A~hland Group) ; and (v} any payment of Specified 
Liability Deductions by any member of the New Ashland Group 
will not result in recognition of income or gain to any 
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member of the Marathon Group (as defined in the Tax Matte.rs 
Agreement) . 

a. Either: 

(a) The IRS issues a Ruling· holding that 
the effect of the a:ssumption by New Ashland, Inc. of the 
Ashland Residual Op4=rations Liabilities (as defined in the 
Tax Matters Agreement) on the basis of the New Ashland Inc. 
Common Stock in the hands of HoldCo will be determined 
under $ection 35B(h) (1) of the Code, or will be excluded 
from such application solely by reason of Section 358(~) (2} 
of the Code; or 

(b) (i) The IRS issues_a Ruling holding 
that the effect of t3uch assu!nption on such basis will be 
determined under Seetion 35B{d} (1} of the Code; (ii) such 
Ruling sets forth with specificity a method of determining 
·the amount of the rE~sultirig reduction to basis under 
Section 358 (d) (1) o1: ·the Codei and (iii) based on such 
method, on representations as to the basis-of the New 
Ashland Inc. Conunon Stock before such reduction, and on 
representations as t:o the value .of the New Ashland Inc. 
Common Stock to be distributed by HoldCo as of the date of 
such distribution (cmd on any other date that might be 
relevant) , Cravath, Swaine & Moore LLP delivers a written 
opinion to Ashland, in form and substance reasonably 
satisfactory to the Ashland Board, that the distribution of 
the New Ashland Inc. Common Stock by HoldCo will not result 
in the recognition of gain by HoldCo under Section 355(e)' 
of the Code in an amount greater than would be so 
recognized if the effect on suchbasis had been determined 
under Section 358(h) (1) of the Code rather than Section 
358 (d) (1) of the Coole; and Miller & Chevalier Chartered 
delivers a written opinion to Marathon, in form and 
substance reasonably ·satisfactory t:o the Marathon Board; 
concluding that the distribution of the New Ashland Inc. 
Common Stock by HoldCo does not refmlt in the recognition 
of gain by HoldCo under Section 35S(e) of the Code in an 
amount greater than would be so recognized if the effect on 
such basis had been determined undE~r Section 358 (h) (1} of 
the Code rather than Section 358(d) (1) of the Code. 

({NYCORP:2327355]] 

3 



Partnership 

9. Either: 

(a) 'l'he IRS issu~s a Ruling that the MAP 
Partial Redemption does not constitute a disguised sale of 
a partnership· interest under Section 707(a) (2) (B) of the 
Code; or 

(b)·· If the IRS refuses· to issue the Ruling 
d~scribed in paragraph 9(a) above, Cravath, Swaine & Moore 
LLP delivers a written opinion to l~shland, in form and 
substance reasonably· satisfe;:tctory t:o the Ashland Board, 
concluding that. the MAP Partial Redemption will not 
constitute a disguised sale of a partnership interest under 
Section· 707 (a) {2) (B) of the Code; and Mi·ller & Chevalier 
Chartered delivers a. Written opinion to Marathon, in form 
and substance reasonabiy satisfactory to the Marathon 
Board, concluding that the MAP Part:ial Redemption does not 
constitute a disguised sale of a partnership interest under 
Section 707(a) (2) (B) of the Code. 

10. Either: 

(a) The IRS. issues a Ruling that the MAP 
Partial Redemption will not be trea.t:ed as a sale or 
exchange of propert1r between AshlruGd and MAP under Section 
751(b) of the Code; or 

(b) If the IRS refuses to issue the Ruling 
described in paragraph 10(a) above, Cravath,· Swaine & Moore 
LLP delivers a written opinion to .Ashland, in form and 
substance reasonably satisfactory to the Ashland Board, 
concluding that the MAP Partial Redemption will not 
constitute a sale or exchange of property between Ashland 
and MAP. under Section 75l(b) of the Code; and Miller & 
Chevalier Chartered delivers a written opinion to Marathon, 
in form and substance reasonably satisfactory to the 
Marathon Board, con,cluding that the MAP Partial Redemption 
does not constitute a sale or exchange of property between 
Ashland and MAP under Section 751(b) of the Code. 
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[FORM OF JjOCAP T&D ASSUMPTION AGREEMENT] 

ASSUMPTION AGru~EMENT 
(LOCAP T&D Agreement) 

EXHIBIT E 

ASSUMPTION AGRBEMENT {this 
"Agre~ement") dated as of /•/, between 
Ashland Inc., a Kentucky corporation 
{"Ashland") , and ATB Holdings Inc .. , a 
Delaware corporation ("HoldCo"}. 

WHEREAS·A.s:hland is a party to an Initial Facility 
Throughput and Deficiency Agreement dat~d as of March l, 
~979., as. amended by the First Amendment dated as of 
.ranuary 1, 1989, in favor of LOCAP LLC, a Delaware l'imited 
liabil,.ity .. company ( "LOCAP") (as successor to LOCAP Inc.) 
(the. "Throughput Agreement"·), and the Adjustment Agreement 

Among Parties to Financial Arrangements dated March l, 
1979, as amended by the First Amendment dated as of January 
l, l989 (the ·"Adjustment Agreement"); and · 

WHEREAS, as a result of the transfer of all of 
Ashland's ownership interests in LOCAP (the "Ownership 
Interests") to HoldCo, Ashland wishes to. transfer all of 
its liabilities, obligations and commitments under the 
Throughput Agreement (in accordance with ·section 7.2 
thereof) to HoldCo and HoldCo is willing to ac.cept such 
-·transfer. 

NOW THEREFORE 1 the parties hereby agree as 
follows: 

1. Assumption. HoldCo hereby·unconditionally 
assumes and agrees to perform, as an original obligor, all 
liabilities, obligations and co~itments of Ashland under 
the Throughput Agreement and the Adjustment Agreement and 
HoldCo shall pay and discharge all liabilities, obligations 
and. commitments of Ashland under the Throughput Agreement 
and the Adjustment Agreement in every respect, as fully as 
if it had signed the same and shall comply with all 
obligations and covenants of Ashland thereunder. 

2. Binding Effect; Benefits. This Agreement 
shall inure to the benefit of, and 1~ay be enforced by, only 
the parties hereto and the parties to the Throughput 
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Agreement and the Adjustment Agreement and, to the extent 
provided in written instrU.m:ents ref:erred to in Section 7.1 
of the Throughput Agreement, .by Permitted Assignees as 
defined in the Throughput Agreement:. This Agreement shall 
not, in any event, inure to the benefit of, or be 
enforceable by, any other person whatsoever. 

3. Governing Law. This: Agreement shall be 
governed by, and construed· iii acco:rdance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

4. Interpretation. The headings contained in 
this Ag:r-eememt are for reference pu_rposes only .and shall 
not affect in .?-ny way the.meaning or.interpretatiop .of this 
Agreement. 

5. Co~terpa~ts. ·This Agreement may be 
· executed in one or _more· counterpart:s, all of which shall be 
considered one and the same agreeme~nt and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered t:o the other party. 

6. Severability. If any term or other 
provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enfOJ::-ced, the parties hereto 
shall negotiate in good faith to modify this Ag~eement so 
as to effect the original intent- of the parties as closely 
as posf;lible to the e.nd that the transactions contemplated 
hereby are fulfilled to the· greatef:Jt extent possible. 
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IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers a.s of the date first written above. 

( (NYC01U't2326299)) 

ASHLAND INC. , 

N'ame: 
~ritle: 

ATB HOLDINGS INC. , 

by 

-
Name: 
Title: 

3 





EXHIBIT F 

[FORM OF lJOOP T&D ASSUMP'riON AGREEMENT] 

.ASSUMPTION AGREEMENT 
(LOOP T&D Agree~ment) 

.ASSUMPTION AGREEMENT (this 
"Agreement") dated a.s of /•/, ·between 
Ashland Inc. 1 a Kent.ucky corporation 
("Ashland") I and ATB Holdings Inc., a 
Delaware corporation. ( "HoldCo") . 

WHEREAS Ashland is_a party to a First Stage 
Throughput and Deficiency Agreement dated as of December 1, 
~977 1 as amended by the First Amenc~ent dated as of.March 27 1 

~986, the Second Amendment date? as of January 1, ~989; and. 
the Third Amendment dated as of -september l.l., 199~ 1 in 
favor.· of LOOP LLC., a. Delaware lim£ ted liability company 
("LOOP") (as successor to LOOP Inc~) (the "Throughput 

Agreement".) ; 

WHEREAS the Throughput Agreement was and is now 
intended to. provide •credit support to LOOP in respect of its 
obligations under certain indebt.~dness; 

WHEREAS the Throughput Agreement has pr::eviously 
been collaterally assigned in connection with certain 
~ndebtedness; 

WHEREAS, as of .January 1, 1998, Ashland 
transferred 14.6% of the total ownership interest in LOOP to 
Marathon Ashland Pipe Line LLC (retai~ing a 4% total 
ownership interest in LOOP) and Marathon Ashland Pipe Line 
LLC acquired all of :Marathon Pipe Line Company's total 
ownership interest in LOOP by virtue of a merger of Marathon 
Pipe Line Company with and into Marathon Ashland Pipe Line 
LLC effective December 31, 1997 ("Prior Transfer #1"); 

·WHEREAS, as a result of the transfer of a portion 
.of Ashland's ownership interest in LOOP, ·Ashland and 
Marathon Ashland Petroleum LLC, a Delaware limited liability 
company ("MAP"} 1 entered into an Assignment and Assumption 
Agreement dated January 1, 1998, whereby Ashland assigned 
its rights under the Throughput Agreement to MAP and MAP 
assumed Ashland's obligations under the Throughput Agreement 
("Prior Assignment #1"); 
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WHEREAS pursuant to the Department of 
Transportation letter dated December 3, 1997, Ashland 
retained resp-onsibilities and oblig-ations to LOOP to the 
extent of its ownership interest in. LOOP; 

WHEREAS, as of August 11,·2003, Texaco Inc. 
transferred its 26. 6% ownership int.erest in LOOP to Shell 
Pipeline Company LP {"Prior Transfe1r #2"; Prior--Transfer #1 
and Prior Transfer #2 being collectively referred to as the 
"Prior Transfers"); 

WHEREAS, a.s a result of t:he transfer of Texaco 
Inc. ' s ownership int.erests in LOOP, Texaco Inc . and Shell 
Pipe Line Company Ll1C entered into an Assignment, Assumption 
and Waiver Agreement. dated as of April 1, . 2003, whereby 
Texaco Inc. assigned its rights urider the Throughput 
Agreement to Shell 0~1 Company and Shell Oil Company assumed 
Texaco Inc.'s obligations under·the Throughput Agreem~nt 
("Prior Assignment #2"); · 

WHEREAS, ~r1urphy Oil Corporation and Murphy Oil USA, 
Inc. are parties to an AsE?ignment, Assumption and Waiver 
Agreement dated· as of April 1., 2003, whereby Murphy Oil 
Corporation assigned its rights under the Throughput 

·Agreement to MurJ?hy Oil USA, IJ?.c. and Murphy Oil ·usA, Inc. 
assumed Murphy Oil Corporation's obligations under the 
Throughput Agreement. ("Prior Assignment #3"; Pri9r. 
Assignment #1., Prior Assignment #2 and Prior Assignment #3 
being collectively.:referred to as the "Prior·Assignm~nts"); 

WHEREAS, as a result of the transfer of. all of 
Ashland's ownership interests in r,ooP (the "Ownership 
Interests") to HoldCo, Ashland wishes to transfer all of 
its liabilities, obligations and commitments under the 
Throughput Agreement (in accordance with Article 7.2(a) {ii)' 
and Article 7.2{b) thereof) to HoldCo.and HoldCo is willing
to accept such transfer; and 

WHEREAS all requirements necessary to make this 
Agreement a valid instrument in accordance with its terms 
have been performed and the execution and delivery of this 
Agreement have ·been duly authoriz~~d in all respects. 

NOW THERE!FORE, the parties hereby agree as 
follows: 

1. Assumption. HoldCo hereby unconditionally 
assumes and agrees to perform, as an original-obligor, all 
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liabiliti~s, obligat:ions and commitments of Ashland under 
the Throughput Agreement and HoldCo shall pay and discharge 
all liabilities, obligations and commitments. of Ashland 
under the Throughput Agreement in e~very respect, as fully 
as if it· had signed the same-and shall comply with all 
obligations and covenants of Ashland thereunder. 

2. Prior Assignments and Transfers. Ashland 
and HoldCo acknowledge and accept the Prior Assignments and 
Transfers. 

3. Bindi.ng Effect; Bene~fits. This Agreement 
shall inure to the benefit of, and may be enforced by, only 
the parties hereto and the parties to the Throughput 
Agreement and, to the extent provided in written 
ins·truments referred to in Article 7. 1 of the Throughput 
Agreement 1 . by-Permitted Assignees (as defined in the 
Throughput Agreement) . This Agreement shall not, in any 
event, inure to the benefit oC or be enforceable by,· any 
other person whatsoever. 

4 . Governing Law. This Agreement shall be 
governed by, and constrUed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

5. Interpretation. The· headings contained in 
this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this 
Agreement. 

6. Counterparts. This .Agreement may be 
executed in one or mo~e counterparts, all of which shall be. 
considered one and the same agreement: and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered· to the other party. 

7. Severability. If any term or other 
provision of this Agreement is invalid 1 illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
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shall negotiate in good faith to .. modify this Agreement so 
as to effect the original intent of: the parties as closely 
as possible to the end that the trcmsactions ·contemplated . 
hereby are fulfilled to the greatee1t extent possible. 

IN WITNESS WHEREOF 1 the partiE~s hereto have caused 
this Agreement to be executed a.p.d delivered by their 
authorized officers as of the date first written above. 

ASHLJ!.ND INC . I 

by 

Name: 
Title: 

ATB HOLDINGS INC. , 

by 

Name: 
Title: 

4 
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EXHIBIT G 

[FORM OF' MAP CONTRIBUTION AGREEMENT] 

CONTRIBUTION·AGREEMENT (this 
"Agreement") d~ted as of·/•/, among 
Ashland I-nc., a Kentucky corporation, 
ATB Holdings Inc., a Delaware 
corporation,. and Marathon Oil Company, 
an Ohio corporation. · 

WHEREAS, prior to the execution an~ delivery of 
this Agreement, the Ashland Parties and the Marathon 
Parties have entered into a Master Agreement (~he "Master 
Agreement"); terms used but not otherwise defined ·herein 
shall have the meanings assigned to them in the Master 
Agreement; 

WHEREAS the MAP Partial ·Redemption has been 
consummated; 

WHEREAS, pursuant to the Master Agreement 1 

· Ashland wishes to contribute to HoldCo, .subject to the 
.provisions of this A~:Jreement, all of its remaining 
·Membership Interest :ln MAP (as defined in the MAP LLC 
Agreement), except aB otherwise provided in the Transaction 
Agreements and the Ancillary Agreements, after giving 
effect to Section 1. 02 (a) of the Mast.er Agreement and the 
MAP LLC Agreement Amendment (the "Ashland Remaining MAP 
Interest")·; 

WHEREAS Ho1dCo wishes to accept, subject to the 
provisions of this A9reement, such contribution of the 
Ashland Remaining MAP Int~rest and, except as otherwise 
_provided in the Tram:~action Agreements and the Ancillary 
Agreements 1 to assumE~ Ashland's obligations under the MAP 
Governing Documents; 

WHEREAS Ho1dCo shall, contemporaneously with the 
execution of this Agreement, become a party to the MAP LLC 
Agreement by executing and delivering one or more 
counterparts of the MAP LLC Agreement; 

WHEREAS thE~ MAP LLC Agreement has been amended by 
the MAP LLC Agreement Amendment to permit such contribution 
and. assumption. 
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NOW THEREFORE, the parties hereby agree as 
follows: 

1. Contril;>utfon. Ashland hereby contributes, 
transfers and conveys the Ashland Remaining MAP Interest to 
HoldCo; provided, h<)Wever, that Ashland shall retain the 
rights qnd obligations under the MAP Governing Documents 
retained by Ashland under the Transaction Agreements and 
the Ancillary Agreements. 

2. Assumption. HoldCo hereby accepts the 
contribution, transfer and conveyance of the Ashland 
Remaining MAP InterE~st and agrees to he bound by the terms 
of the MAP LLC Agreement. 

3 . Admission of Hold Co; Release of Ashland. . 
·Effective upon execution of this A.greement, ·aoldCo shall. t)e 
admitted to MAP as a member and, except ·as otherwise 
provided in the Transaction Agreements' and the Ancillary 
Agreements, ·Ashland is relieved of and released from each 
and every one of.the obligations, duties and liabilities under 
the MAP LLC Agreement. 

4. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement·and their respective successors 
and permitted assi~1ees. Nothing in this Agreement, 
express or implied, is intended or shall be construed to 
give any person other than the parties to this Agreement 
any legal or equitable right, remedy or ·claim under or in 
respect of any agreement or any provision contained herein. 

5. Amendments and Waiver. The terms and 
provisions of this .. }\.greement may be amended, waived, 
modified or terminated only by an instrument in writing 
signed on behalf of the parties hereto. 

6. Governing Law. Thi.s Agreement shall be 
governed by,. and co:n.strued.in accordance with, the l~ws of 
the State of New Yo:rk, regardless of the laws that might 
otherwise govern under applicable principles of conflicts 
of laws thereof. 

7. Interpretation. The headings contained ;i.n 
this Agreement are for reference purposes only and shall 
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not·affect in any wa.y the meaning or interpretation of t:his 
Agreement . To the extent that any provision of this 
Agreement conflicts or is inconsistent with the terms of 
the Master Agreement', the provisions of the Master 
Agreement shall govern. 

B. Counterparts. This Agreement may be 
executed in one or more counterparts, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

9. Severability. If any term or other 
provisi7m of this Agreement is invalid, illegal or 
incapable of being.enforced by ~y rule or Law, or public 
po_licy, all other conditions and pr·ovisions of this 
Agreement shall nevertheless remain in full force and 
effect ·so long as the economic.or legal substance of the 
transactions contemplated hereby is not affected in. any 
ma~ner materially adverse to any party hereto. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so 
as to effect the ori-ginal intent of the parties hereto as 
closely as possible to the end that-transactions 

· contemplated hereby are fulfilled to the greatest extent 
possible. 
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.IN WI~ESS WHEREOF, the parti~s hereto have 
caused this Agreement to be executE~d and delivered by their 
authorized officers as of the dat.e first written above. 

ASHLlrnD INC • I 

by 

Name: 
Title: 

ATB HOLDINGS INC. , 

by 

Name: 
Title: 

MA.RA.'rHON OIL COMPANY, 

by 

Name: 
Title: 

4 
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EXHIBIT H 

[FORM OF' LOOP CONTRIBU'J~ION AGREEMENT] 

CONTRIBUTION AGREEMENT 
(LOOP Ownership Interest and LLC Agreement) 

CONTRIBUTION AGREEMENT (this 
"AgrE:!ement") dated as of /•/ 1 between 
Ashlc:md Inc; I a Kent.ucky corporation 
( "Ashland" l , and · A'i'B Holdings Inc. 1 a 
Delaware corporation .( "HoldCo"} . 

WHEREAS Ashland is a part.y to that certain LOOP 
LLC. Limited Liabilit:y Company. Agre_~~ment (the "LLC 

-~ 

Agreement"} dated.as of October 11,, 1996 1 -as amended on 
Ap~il 1, 2003, amon9 Ashl-and, Marathon ·Ashland Pipe Line 
LLC, Murphy Oi1 Company, Shell Oi1 Company and Shell 
Pipeline Company LP . (successor in interest to Texaco Inc.) 
and holds 4.0% of the Aggregate Ownership Interest (as 
defined in the LLC l~o.greement) i~ -LOOP LLC, a Delaware 
limited liability company {"LOOP") j~ 

WHEREAS Af:;hland wishes to contribute all ·of its 
ownership interest in LOOP tq HoldCo and HoldCo wishes to 
accept such contribution and assume Ashland's obligations 
under the LLC Agreement, all in accordance with Article XIV 
of the LLC Agreement:; 

WHEREAS the United States Department of 
Transportatiq;n has found that HoldCo has demonstrated 
adequate financial responsibility t:o be an Owner (as 
defined in the LLC J~..greement) of LOOP ·in accordance with 
Section 14.1 of the LLC Agreement and has approved 
Ashland's transfer of all its ownership interest in LOOP to 
HoldCo; 

WHEREAS, pursuant to Sect:ion 14 . 5 of the LLC 
Agreement, HoldCo shall, contemporaneously with the 
execution of thi~ A9reement, become a party t_o the LLC 
Agreement by executing and deiivering one or more 
counterparts of the LLC Agreement; and 

WHEREAS LOOP and the parties to the LLC Agreement 
have consented to the assignment and assumption and . 
determined that HoldCo has adequatE:! financial and technical 
capability to fulfill the obligations of an Owner under the 
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LLC Agreement, in accordance with .ll.rticle XIV of the LLC 
Agreement. 

NOW THEREFORE, the partie1s hereby agree as 
follows: 

1. ContJ:"ibution. Ashland hereby contributes, 
transfers and conveys to HoldCo, and HoldCo hereby accept;s, 
all of ·Ashland • s Aggregate Ownershi.p Interest (as defined 
in the LLC Agreement) in ·LooP (the "Contributed Interest") . 

2. Assumption. HoldCo unconditionally assumes 
and agrees to perform, as an original. obligor, all 
liabilities, obligations and commit~ments of Ashland as an 
Owner under the LLC Agreement and ~[oldCo. shal.l pay and 
discharge all liabilities, obligations and comm~tments of 
Ashland under the LLC Agreement in every respect, as ful.ly 
as if it had signed the same and shall comply with all 
obligations and covenants ·of Ashland as. an Owner under the 
LLC Agreement. Concurrently with t~he execution and 
delivery of this Agreement, HoldCo is executing an 
Assumption Agreement (Arbitration lllgreement) in the form of 
Annex A hereto and an Assumption and Release Agreement (DOT 
Guaranty) in the form of Annex B he~reto. 

3 . ownership Contribution Percentage . As a 
result of and incident to the trane;fer to HoldCo of 
Ashland's Ownership Interest (as defined in Section 1.2 of 
the LLC Agreement), HoldCo shall bE~ credited with such 
Owner Contribution Percentage (as defined in Section 14.3 
of the LLC Agreement~) as would be calculated in accordance 
with the applicable provisions of t.he LLC Agreement. 

4. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement and the parties to the LLC 
Agreement and their respective successors and permitted 
assignees. Notl;ling in this Agreement, express or implied, 
is intended or shall be construed t.o give any person .other 
than the parties to this Agreement· or the parties to the 
LLC Agreement any legal or equitable right, remedy or .qlaim 
under or in respect of any agreement.or any provision 
contained herein. 
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.. . : .. 

5. Amendments and Wai v1er. The terms and 
provisions of thi~ Agreement may be amended, waived, 
modified or terminated only by an .instrument in writing 
signed on behalf of the parties hereto. 

6. Governing Law. Thi:s Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might 
otherwise govern under applicable principles of.conflicts 
of laws thereof. 

7. Interpretation. The headings contained in 
this Agreement are f:or reference purposes only and shall 
not affect in any w~LY the meaning or interpretation of this 
Agreement . 

8 . ·· Count:eiparts . This Agreement may be 
executed in one or more counterparts, all of which shall be 
considered one and the same agreement and shall.become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

9. Severability. If any term or other 
provis.ion of this A~rreement is invalid, illegal or 
incapable of being enforced by any rule or law, or public 
policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any term or other provision is invalid,. 
illegal or incapable of·being enfo:rced, the parties hereto 
shall negotiate in 900d faith to modify this Agreement so 
as to effect the original intent of the parties as closely 
as possible to the E~nd that the transactions contemplated 
hereby are fulfilled to the greatest extent possible. 
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·IN WITNESS WHEREOF, the parties hereto have 
caused ·this Agreement: to be executed and delivered by their 
authorized officers as of the date first written above. 
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ASHLAND INC. I 

by 

Name: 
Title: 

ATB HOLDINGS INC·. I 

4 

by 

Name:· 
Title: 



ASSUMPTION AGREEMENT 
(Arbi trati.on Agreement) 

WITNESSETH: 

ANNEX A 

1. ATB Holdings Inc. , a Delaware corporation 
{"Assignee"), for and Jln consideration of the transfer to 
it by Ashland Inc., a Kentucky corporation ("Assignor") , of 
four percent ( 4. 0%) of the total owneJrship int;:erests in 
LOOP LLC, a Delaware limited liability company {the 
"Assigned OWnership Int:erest") , does hereby· assume all of 
the obligations of Assignor·under, and covenant and agree 
for itself, its successors and assign:s that it shall comply 
with and perform all of the covenants, terms, conditions 
and provisions of, the Arbitration Agreement dated as of 
October 11, 1996 among Assignor,· Shell Pipeline Company LP 
(successor in interest to.Texaco Inc.), Marathon Pipe Line 
Company (nqw known as J'.farathon Ashland Pipe Line LLC) , 
Murphy Oil .Corp.oration, Shell Oil Co~pany and LOOP LLC (the 
"LOOP Arbitration Agreement'') with respect to 'the Assigned 
Ownership Interest. Terms used but not otherwise defined 
herein shall have the 1meanings assigned to them in the LOOP 
Arbitration Agreement. 

2. This Assumption Agreement shall inure to the 
benefit of, and may be enforced by, only the parties hereto 
and the parties to the LOOP Arbitration Agreement. This 
Agreement shall·not, in any event, inure to the benefit of, 
or be enforceable by, any other person whatsoever. 

3. This Assumption Agreement shall be governed by, 
and construed in accordance with, the laws of the State of 
New York, regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws 
thereof. 
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IN WITNESS WHEREO:f' I the parties here·to have duly 
executed this Assumption Agreement as of the date first 
written above. 

ASSIGNE:I~:: 

ATB HOLDINGS INC. I . 

By 

Name: 
Title: 

ASSIGNOR: 
ASHLAND INC . I 

By 

Name: 
Title: 

2 
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ASSUMPTION AND RELEASE AGREEMENT 
·(DOT Guaranty) 

ANNEX B 

This Assumption and Release Agreement, dated as of I • I , 
is executed by ATB Holdings Inc. ( "~uarantor'') , a Delaware 
corporation, and by 1\.shland Inc. ( "~\.shland") , a Kentucky 
.corporation. 

WITNESSETH: 

WHEREAS, Ashland owns 4 . 0% of the total ownership 
interests in LOOP LLC, · a Delaware. limited liability company 
("LOOP"); 

WHEREAS, on January 17, 1977· ·the United States 
··Department of Transportation ("DOT") issued to LOOP In~. , 
predecessor to LOOP, a LICENSE TO OWN, CONSTRUCT AND 
OPERATE A DEEP WATER PORT under the Deepwater Port Act of 
197 4 , as amended·· (the "Original LOOP :License") ; 

WHEREAS, as a condition·of, and in consideration 
for, the issuance by DOT of the LOOP License, Ashland 
executed and deli ven~d to DOT a guaranty agreement dated 
August 1, 1977 .(the "Guaranty") ; 

WHEREAS, on June 1, 2000, DOT issued an amended and 
updated LICENSE TO OWN, CONSTRUCT Jl.ND OPERATE A DEEP WATER 
PORT under the Deepwater Port Act of 1974, as amended (the 
"LOOP License"); 

WHERE~, Ashland will contribute its 4.0% of the total 
ownership interest in LOOP to Guarantor; and 

WHEREAS, Guarantor is willing to assume Ashland's 
obligations under the· Guaranty. 

NOW, THEREFORE, the parties hereto hereby agree as 
follows: 

1. Assumption of Ashland's Guaranty Obligations. In 
order to comply with the terms and provisions of the LOOP 
License, Guarantor confirms that, from and aft~r the ? 

Effective Date (as defined in Section 3 below), Guarantor 
assumes and agrees to perform and satisfy each and every one 
of the obligations, duties and liabilities of Ashland 
under the Guaranty to the extent of the percentage 
ownership interest that Ashland contributes to Guarantor. 

··. 



2. Release of Ashland. From and after the Effective 
Date, Ashland is relieved of and released from each and 
every one of the obliHations., duties and liabilities under the 
Guaranty, all such obligations'· dut~ies and liabilities 
having been assigned to, and assUmed by, Guarantor hereunder. 

3. Effective Date. As used herein the term 
"Effective Date" shall mean the date upon which all of the 
following conditions have been fulf:llled: 

(i) Ashland shall have contributed its ownership 
interest in LOOP to Guarantor;· and 

(ii) The DOT, acting through its authorized 
designee, shall have approved this Assumption and 
Release Agreement ·and found that Guarantor has 
demonstrated adequate fina~cial responsibility._ to be 
an owner of LOOP and approves Ashland's t:r:ansfer of 
its 4. 0% ownership inte.:test in _JJ90P .to Guarantor.· 

4 . Governing Law. This Assl.mtption and Release 
Agreement shall be governed.by, and. construed in accordance 
with, the laW's of the State of New York, regardless of the 
laws that might. othe~rwise govern under applicable 
principles of confl:iLcts of laws thereof. 
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IN WITNESS WHE:REOF, the parties hereto have duly 
executed this Assumption and Release Agreement all as of 
the date first writte~n above. 

ASHLAND INC. I 

By 

Name: 
Title: 

ATB HOLDINGS INC. , 

By: 

Name: 
Title: 

3 
{{NYCORP:2326192)] 





EXHIBIT I 

[FORM OF LOCAP- CONTRIBU'JriON AGREEMENT] 

CONTRIBUTION AGREEMENT 
(LOCAP Ownership Interest and LLC Agreement) 

CONTRIBUTION A(;RJ3EMENT (this 
"Agreement") dated as of /•!~ between 
Ashland Inc. I a Ken·tucky corporation 
( •• Ashland") 1 and ATB Holdings Inc . 1 a 
Dela1;.rare corporation ( "HoldCo 11 ) • 

WHEREAS ~1shland is a party to that certain LOCAP 
LLC Amended and Restated Limited Liability Company 
Agreement {the "LLC Agreement") dated as of April 11 2003 
among Ashland, Mara·thon Ashland Pipe Line LLC · and Shell 
Pipeline Company LP, and holds 8.62% of the Share 
Percentage (as defined in the LLC Agreement) in LOCAP LLC, 
a Delaware limited liability company ("LOCAP")i 

WHEREAS Ashland wishes to contribute all of its 
ownership interest in LOCAP to HoldCo and HoldCo wishes to 
accept such contribution and assurne Ashland • s obligations 
under the LLC Agreement, all in accordance with Article IX 
of the LLC Agreement_; 

WHEREAS HoldCo shall, contemporaneously with the 
execution of this Agreement, become a party to the LLC 
Agreement- by execut.ing and delivering one or more 
counterparts of the LLC Agreement;: and 

WHEREAS !JOCAP and the parties to the LL_C 
Agreement have consented to the assignment and assumption 
and· determined that HoldCo has ad(:!quate financial and 
technical capability to fulfill the obligations of an Owner 
under the LLC Agre(:!ment 1 in accordance with Article IX of 
the LLC Agreement. 

NOW THERJB:FORE, the· parties hereby agree as 
follows: 

1.. Contribution. Ashland hereby contributes, 
transfers and conveys to HoldCo, and HoldCo hereby accepts, 
all of Ashland's Share Percentage (as defined in the LLC 
Agreement) in LOCAP. 
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2. Assumption. HoldCo unconditionally assumes 
and agrees to perform, as an original obligor, a1:). 
liabilities, obligations and commitments of Ashland as an 
Owner under the LLC Agreement and HoldCo shall pay and 
discharge all liabilities, obligc:t.t:ions and conunitments of 
Ashland under the LJ:.C Agreement in every respect, as fully 
as if it had signed the·same and shall comply with all 
obligations and cov~:mants of Ashland as an Owner under the 
LLC Agreement. 

3. Binding Effect; Benefits. This Agreement 
shall be binding upon and inure to the benefit of the 
parties to this Agreement and the parties to the LLC 
Agreement and their respective successors and permitted 
assignees. Nothing·in this Agreement, express or implied, 
is intended or shall be construed to.give any·person other 
than ·the pax::ties to this Agreement. or the parties · t·o the 
LLC Agreement any legal or equitable right, remedy or claim 
under or in r~spect of any agreememt orany provision 
contained herein. 

4 . Amendments · and Waiver. . The terms and 
provisions of this Agreement may be amended, waived, 
modified or terminated only by an instrument in writing 
signed on behalf o1: the parties hE~reto. 

5. Governing Law. This Agreement shall be 
governed by, and construed in accordance with, the laws of 
the State of· New York, regard~ess of the laws that might 
otherwise govern under applicable principles of--conflicts 
of laws thereof. 

6. Interpretation. The headings contained in 
this Agreement are f·or reference purposes only and shall 
not affect in any way the meaningr or interpretation of this 
Agreement. 

7. CoULnterparts. This Agreement may be 
·executed in one or mqre counterparts, all of which .shall be 
considered one and the same agreE:lment and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other party. 

a. Se,terability. If any term or other 
provision of this Agreement is invalid, illegal or 
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incapable of being e11forced by any rule or law, or public 
.policy, all other conditions and provisions of this 
Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any 
manner materially adverse to any party. Upon such 
determination that any te~ or other provision is invalid, 
illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so 
as to effect the original intent of the parties as closely 
as possible to the end.that the transactions contemplated 
hereby are fulfilled to the greatest extent possible. 

IN WITNESS WHEREOF, the parties hereto have 
caused this Agreement to be executed and delivered by their 
authorized officers as of the date first written above. 

ASHLAND INC. I 

by 

Name: 
Title: 

ATB HOLDINGS INC., 

by 

Name: 
Title.: 
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EXECUTION COPY 

AMENDMENT NO. l dated as of April 27, 
200S (this "Amendmextt 11 ), to the Master 
AgrE~ement dated as of March 18, 2004 (the 
"Master Agreement•), among Ashland Inc., a 
Kent:ucky corporation ( "Ashland" ) , ATB 
Holdings Inc.,· a Delaware corporation 
("Hc,ldCo")", BXM LLC, a Kentucky limited 
liability company and wholly owned 
subsidiary of BoldCo, ("New Ashland LLC" ) , 
New BXM Inc. , a, Kentucky corporation and 
wholly owned subsidiary of HoldCo ("New 
Ashl.and Inc. • ) , Mara.thon Oil Corporation, a 
Dela.ware corporation ("Marathon"), Marathon 
Oil Company, an Ohio corporation and wholly 
owned subsidiary of. Marathon ("Marathon 
Company•) , Marathon Domestic LLC, a Delaware 
limited liability company and wholly owned 
subsidiary of Marathon ("Merger Sub") and 
Marathon Ashland Petroleum LLC,. a Delaware 
limited liability co:mpany owned by Marathon 
company and Ashland ("MAP" } . 

WHEREAS the parties heret·o are parties to the 
Master Agreement, pursuant to which the parties have agreed 
to effect the Transactions described therein (capitalized 
terms used in this .Amendment and not defined herein shall 
have the meanings given such terms in the Master 
Agreement) ; 

WHEREAS, simultaneously with the execution and 
delivery of this Amendment, the parties hereto are entering 
into an .Amended and Restated Tax Ma·tters Agreement 
providing for, in part, the allocation and assigmnent among 
themselves of Taxes resulting from the application of 
Secti9n 355(e) of the Code to the Transactions; and 

WHEREAS the parties heret1::> wish to amend the 
Master Agreement as provided herein, including to provide 
that: (i) the New A:shland Inc.· Shar1e Issuance shall be 
effected by a share issuance to HoldCo as part of the 
Conversion Merger, followed by a distribution of the shares 
of New Ashland Inc. common Stock by HoldCo to the ·holders 
of HoldCo common st~:>ck on the basis of one share of New 
Ashland Inc. Common Stock for each c)utstanding share of 
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HoldCo Common Stock, prior to the Acquisition Mergeri (ii) 
the aggregate value of the shares of Marathon Common Stock 
to be received by the holders of HoldCo Common stock in the 
Acquisition Mergex· as Acquisition Merger Consideration 
shall be increased from $315,000,000 to $91S,ooo,ooo, (iii) 
the Map Partial Redemption Amount shall be increased by 
$100,ooo,ooo and (iv) the obligation of the Ashland Parties 
and the Marathon Parties to effect the Transactions is 
subject to. Ashland. and Marathon ha.ving entered into a 
closing agreement with the Internal Revenue Service in 
effect on the Closing Date and, if applicable, having 
received the private letter rulings from the Internal 
Revenue Service, providing all the required agreements or 
rulings described in Exhibit D (as amended hereby} to the 
Master Agr~ement. 

NOW, THEREFORE, the parties hereto agree as 
follows: 

SECTION 1. Structure an1t1 Consideration 
Amendments to the Kaster Agreement~ Effective as of the 
date of this Amendment, the Master Agreement is hereby 
amended as follows: 

{a) The Index of Defined TermS in the 
Master Agreement is hereby amended by (i) adding the 
new tenns "Dil:ltribution" and '11Distribution Effective 
Time" and the:lr corresponding section 11 1.04 (a)", (ii) 
replacing the corresponding S43Ction 11 1.04 (a)" with 
section "1.04(b)" for the tenns •Acquisition Merger", 
"DGCL" and "DLLCA", (iii) replacing the corresponding 
section "1.04(b) • with section "4.05 11 for the term 
"Code" and {iY) replacing the corresponding section 
•s. 01 (a) (i}" w·ith section "5. 01 (a) {ii)" for the term 
• Exchange Age11t • . 

(b) Section L 03 (a) of the Master Agreement 
is hereby amended by replacinH the reference therein 
to •section 1.04(a)" ~ith •section 1.04(b)". 

(c) Section 1. 04 of the Master Agreement is 
hereby amendeci and restated in its entirety in the 
form of Annex A to this Amendlnent . 

(d) Section 3.04 of the Master Agreement is 
hereby amendeci and restated in its entirety· in the 
form of Annex B to this Amendment. 
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(e) Sections 4.03(a) and (b) of the Master 
Agreement are hereby amended and restated in their 
entirety in the form of Annex c to this Amendment. 

(f) Section 4.05 of the Master Agreement is 
hereby amended and restated in its entirety in the 
form of Annex D to this Amendment. 

(g) Article V of the Master Agreement is 
hereby amende4:i and restated i:n its entirety in the 
form of Annex B to this Amendment. 

(h) Section 6.03(c) of the Master Agreement 
is hereby amended and restated. in its entirety in the 
form of Annex F to this Amen~nent. 

(i} section 6.05(b)(ii) (A} of the Master 
Agreement is hereby amended a1r1d restated in its 
entirety in the form of Annex G to this Amendment. 

(j) Section 9.07(b) of the Master Agreement 
·is hereby amended and restated in its entirety in the 
form of Annex H to this Amendment . 

(k) Section 10.02(<i) of the Master 
Agreement is hereby amended by (i) replacing the 
reference therein to •section 1.04{b)" with •section 
~. 04 (a)" and (ii} adding the JEollowing proviso to the 
end thereof: "; provided, hol~, that each of 
Ashland and He>ldCo hereby cov,mant to cause their 
respective boards of directori~ to convene a meeting 
and to make a good faith determination with respect to 
the foregoing prior to the da1:e the Closing would 
otherwise occur but for the failure of this condition 
to be satisfiE~d." 

{1) sections 13.01{b} (x} and 13.02(b) (ix) 
Of the Master Agreement are hE~reby amended by 
replacing the references therEdn to "$315,000,000" 
with 11 $815,000,000". 

(m) The 4efinition of the term "MAP Partial 
Redemption Amcmntn set forth jLn section 14.02 of the 
Master AgreemEmt is hereby amEmded by replacing the 
reference therein to "$2,699,170,000" with 
"$2,799,170,000". 
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(n) The definition of the term "New Ashland 
Inc. Common S:tock" set forth in section 14.02 of the 
Master Agreement is hereby amended and restated in its 
entirety in the for.m of Annex I to this Amenament. 

(o) Clause (iii) of the third sentence of 
Section 14.06 of the Master Agreement is hereby 
amended and restated in its entirety in the form of 
Annex J to this Amendment. 

SECTION 2. Tax Closing Condition Amendments to 
the Master Aareeaent. Effective ~s of the date of this 
Amendment, the Master Agreement is hereby amended as 
follows: 

(a) The Index of Djefined Terms in the 
Master Agreement is hereby amjanded by adding the new 
term •closing Agreement• and its corresponding section 
•14.02 11 • 

(b) Clauses (iii) and (iv) of the sixth 
recital set forth in the Master Agreement are hereby 
amended and r4~stated in their entirety in the fonn of 
Annex K to th:ls Amendment . 

(c) Sections 9.03(b). and 9.16 of the Master 
Agreement and the definition <>f the te:nn •Ashland Debt 
Obligation Amount" set forth ln Section 14.02 of the 
Master AgreemEmt are hereby amended by replacing the 
references thE~rein to "PrivatE~ Letter Rulings" with 
"Closing· AgreE~ment or Private Letter Rulings". 

(d) Section 10.01 (:J:) of the Master 
Agreement is hereby amended and restated in its 
entirety in the form of Annex L to this Amendment. 

(e) Section 14.02 c>f the Master Agreement 
is hereby amended by adding the following defined term 
at the appropl::-iate alphabetical location: 

"Closing Agreen~nt" means the closing 
agreement to be entered into by Marathon, 
Ashland, New Ashland Inc. and certain related 
parties ~md the IRS with respect to the. 
Transactions pursuant to Code Section 7121 and 
described in Section 5.01. of the Tax Matters 
Agreement. 

4 
[ (NYOORP.::Z490034Vt 1 UUW: 04/27/05· ·04:11 p)) 



(f) Exhibit D to t.he Master Agreement is 
hereby amendEtd and restated in its entirety in the 
fonn of AnneJI~ M to this Amendment. 

SECTION 3. Other Amendments to the Kaster 
Agreement. Bffect.ive as of the da.te of this Amendment, the 
Master Agreement i.s hereby amended as follows: 

(a) The last sentence of Section l.. os of 
the Master Ag·reement is hereby deleted. 

(b) The first sent,ence of Section 9. 03 (a) 
of the Master Agreement is hereby amended and restated 
in its entirety in the form o:f Annex N to this 
Amendment. 

(c) The first sentence of Section 9.09{b) 
of the Master Agreement is hereby amended and restated 
in its entire·ty in the form oJE Annex o to this 
Amendment. 

(d) The first sentence of Section 9.16 of 
the Master Aglreement is hereby amended and restated in 
its entirety :ln the form of Annex P to this Amendment. 

(e) Article IX of t:he Master Agreement is 
hereby amendeci by adding a ne\lr Section 9 . 17 in the 
form of Annex Q to this Amendment at the appropriate 
nmnerical location. 

(f) Section 10.01(c) of the Master 
Agreement is hereby amended by adding the following 
words immediately after the first occurrence of the 
word •Transactions•: n (other than the transfer of the 
Ashland LOOP/I~CAP Interest)". 

(g) Section 11.01{b) {i) of the Master 
Agreement is hereby amended and restated in its 
entirety in the form of Annex R to this Amendment. 

{h) .Section 14.02 of the Master Agreement 
is hereby amended by adding the following .defined 
terms at the appropriate alphabetical locations: 

"Ashland·Affected Non~Qualified 
Employee Stock Option or SAR 11 means any Ashland 
Non-Qualified Employee St,ock Option or Ashland 
SAR granted to an employee of MAP, Marathon or 
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any of their subsidiariE!S who is actively 
employed with MAP, Marat~hon or any of their 
subsidiaries immediately prior to the Closing 
that is outstanding and unexercised immediately 
prior to' the Closing and (i) was granted in 2001 
or 2002 and is unvested immediately prior to the 
Closing or (ii) was granted in 2003 and is 
scheduled to vest on September 18, 2005. For 
purposes of this definition, any employee of MAP, 
Marathon or any of their subsidiaries who is not 
actively at work immediately prior to the Closing 
due solely to a leave of absence (including due 
to vacat.ion, holiday I sick leave, maternity or 
paternity leave, military leave, jury duty, 
bereavement leave, inju~~ or short-term 
disabiliity) other than lc:>rig-te:rm disability, in 
complianc::e with applicable policies of MAP 1 · 

Marathon or such subsidiary, shall be deemed to 
be activt~ly employed· with MAP, Marathon or such 
subsidiary immediately prior to the Closing. 

"AShland Non-Qualified Employee Stock 
Option" r.neans any AShland Employee Stock Option 
granted under the terms <>f the Ashland Inc. Stock 
Option Plan for Bmployee~J of Joint Ventures that 
is not intended to qualiJ:y as an "incentive stock 
option• within the meaning of Section 422 of the 
Code. 

(i) The definition of the term "MAP 
Adjustment Ame>unt" set forth in Section 14.02 of the 
Master Agreeme~nt is hereby amE~nded and restated in its 
entirety in the form of Annex s to this Amendment. 

SECTION 4,. Effeot on thet Master Agreement. 
Except . as specifica~ly. amended by t:his Amendment, the 
Master Agreement shall remain in full force and effect and 
the Master Agreement, as amended by this Amendment, is 
hereby ratified and affirmed in all respects. On and after 
the date hereof, each reference in the Master Agreement to 
"this Agreement," "herein,• "hereunder" or words of similar 
import shall mean and be a reference to the Master 
Agreement as amended by this Amendment. 

SBCTXON 5. xnterpretatio~ When a reference is 
made in this Amendm.ent to a Section or Article, such 
reference shall be to a section or Article of this 
Amendment unless otherwise indicated. The headings 
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contained in this Amendment are for reference purposes only 
and shall not affe1ct in any way the meaning or 
interpretation of this Amendment. Whenever the words 
"include", "includes" or "including" are used in this 
Amendment, they sball be deemed to be followed by the words 
•without limitation". 

SECTJ:ON 6. Severability. If any tenn or other 
provision of this Amendment is invalid, illegal or 
incapable of being enforced by any rule or Law, or public 
policy, all other conditions and provisions of this 
Amendment shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the 
transactions contellllplated hereby is not affected in any 
manner materially .adverse to any party hereto. Upon such 
determination that any term or other provision is invalid, 
illegal or incapable of being enfo.rced, the parties hereto 
shall negotiate in good faith to modify this Amendment so 
as to· effect the original intent of the parties hereto as· 
closely as possiblie to the end tha·t the transactions 
contemplated here~r are fulfilled to the greatest extent 
possible. 

SECTJ:OB '7. Counterparts:. This Amendment may be 
executed in one or more counte~art:s, all of which shall be 
considered one and the same agreement and shall become 
effective when one or more counterparts have been signed by 
each of the parties and delivered to the other parties. 

SBCTJ:ON 1~. No Third-Party Beneficiaries. This 
Amendment is not illtended to confe:r: upon any person other 
than the parties ht~reto any rights or remedies . 

SECTION !J. Exercise of llights and. Remedies. 
Except as this Amendment otherwise provides, no delay or 
omission in the ex~~rclse of, or failure to assert, any 
right, power or.r~nedy accruing to any party hereto as a 
result of any brea<::h or default hereunder by any other 
party hereto will impair any such right, power or remedy, 
nor will it be com~trued, deemed or interpreted as a waiver 
of or acquiescence in any such brec:tch or default, or of any 
similar breach or default occurring later; nor will any 
waiver of any single breach or default be construed, deemed 
or interpreted as cl waiver of any other breach or default 
hereunder occurrin~J before or aftex that waiver. The 
failure of any party to this Amendinent to assert any of its 
rights under this Amendment or othE~rwise shall not 
constitute a waiver of such rights .. 
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SBCTION 10 • GOVBRNIHG LAW. THIS AMENDMENT SHALL 
BE GOVERNED BY, AND CONSTRUED IN A.CCORDANCE WITH, THE LAWS 
OF THB STATE OF NEW YORK, RBGARDLE:SS OF THE LAWS THAT MIGHT 
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS 
OF LAWS THEREOF. 

SBCTI:ON :11. Assignment. Neither this Amendment 
nor any of the rigbts, interests or obligations under this 
Amendment shall be assigned, in whole or in part, by any of 
the parties without the prior written consent of the other 
parties, except th<:~ot the rights, i:nterests and obligations 
of any party -under this Amendment 1may be assigned by 
operation of law pursuant to a mer~ger, consolidation or 
other business combination involving such party that would 
not reasonably expected to prevent or materially delay the 
consummation of th4~ TranSactions; provided, however, that 
any assigmnent pursuant to the exc1eption set forth in this 
sentence shall not operate to release any party from its 
obligations under this Amendment. Subject to the preceding 
sentences, this Amondment will be binding upon, inure to 
the benefit of, ancl be enforceable by, the parties and 
their respective successors and assigns. 

SECTJ;ON 12. Enforcement·:. The parties agree that 
irreparable damage would occur in the event that any of the 
provisions of the 'lrransaction AgreE:lments were not perfonned 
in accordance with their specific terms or were otherwise 
breached. It is accordingly agreed that, subject to 
Sections 13.0l(c} c:md l.3.02(c} of t:he Master Agreement, the 
parties shall be entitled to an in:junction or injunctions 
to prevent breaches of this Amendnumt and to enforce 
specifically the tE~rms and provisions of this Amendment in 
any New York state court or any Fecleral court located in 
the Borough of Manhattan, The City of New York in the State 
of New York, this being in addition to any other remedy to 
which they are entitled at law or in equity. In addition, 
each of the partieEI hereto (a) coru~ents to submit itself to 
the personal jurisdiction of any NE~w York state court or 
any Federal court J.ocated in the Borough of Manhattan, The 
City of New York in the State of NE~w York in the event any 
dispute arises out of this Amendment, (b) agrees that it 
will not attempt tc, deny or defeat such personal 
jurisdiction by mot~ion or other request for leave from any 
such court, (c) agrees that it will not bring any action 
relating to this JU11endment in any court other than any New 
York state court or any Federal court sitting in the 
Borough of Manhattan, The City of :tfew York in the State of 
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New York (provided, however, that this clause (c) shall not 
limit the ability ·Of any party hereto to (i) file a proof 
of claim or bring any action in any court in which a 
bankruptcy or reor,ganization proceeding involving another 
party hereto is pe:nding, (ii) file a counter-claim or 
cross-claim against another party hereto in any court in 
which a proceeding involving both :such parties !spending 
or {iii) implead a:nother party her,eto in respect of a Third 
Party Clatm in any court in which a proceeding relating to 
such Third Party Claim is then pending) and (d) waives any 
right to trial by :jury with respec·t to any action related 

·to or arising out 4::>f this Amendmen·t. 
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IN WITNgss WHEREOF, the parties hereto have duly 
executed this Amendment, all as of the date first written 
above.· 

((NYCORP:2490034)] 

ASHLAND 

by 

~ 
ATB 

by 

pd-rf 
EXM LLC, 

by 

NrB 

by 

~~JY N~~e 
T:Lt 

by 

t?(A lf N~une 
t}J · Tl.t e 

J. O'Brien 
Executive Officer 

MARATHON OIL CORPORATION, 

b~g~OaJ-
Ncl.llle: 
Title: 



MARATHON OIL COMPANY, 

~Y Qa~~L 
Name: 
Title: 

MARATHON DOMESTIC LLC, 

by 

M~RATHON OIL CORPORATION, 

by ~MctbL 
Name: 
T]Ltle: 

MARATHON ASHLAND PETROLEUM LLC, 

I (NYCORI': 2490034 II 



ANNEX A 

SECTION :l. 04. Distribution; Acquisition Merger. 
(a) Promptly following the Conversion Merger Effective 
Time, HoldCo shall distribute to tbe holders of Holdco 
Common Stock (as dE!fined in Section 2.04(a) (i)) shares of 
New Ashland Inc. Common Stock on tlle basis of one share of 
New Ashland Inc. C<>mmon Stock for E~ach outstanding share of 
HoldCo Common stock (the •Distribution"). on or prior to 
the Closing Date, t:he Board of Dir~~ctors of HoldCo shall 
formally declare the Distribution and shall authorize and 
direct HoldCo to pcly it promptly fc>llowing the conversion 
Merger Effective Time by delivery <>f certificates 
representing share=:1 of New Ashland Inc. Common Stock to the 
Exchange Agent (as defined in Section s.Ol{a) (ii)) for 
delivery to the.holders of HoldCo Common Stock entitled 
thereto. The Distribution shall b~~ deemed effective upon 
written notificaticm by HoldCo to the Exchange Agent that 
the Distribution has been declared and that the Exchange 
Agent is authorized to proceed witll the distribution of New 
Ashland Inc. common Stock (the 11 Di2:1tribution Effective 
Time"). 

(b) Promptly following t:he Distribution 
Effective Time, pu1~suant to ArticlE~ IV and in accordance 
with the Delaware <::eneral Corporation Law (the "DGCL") and 
the Delaware Limited Liability Company Act (the "DLLCA"), 
HoldCo shall be merged with and into Merger Sub (the 
wAcquisition Mergel~11 ) at the Acquifdtion Merger Effective 
Time. 



ANNEX B 

SECTION 3. 04. Conversio,n of New Ashland 
Securities. At the Conversion Merger Effective Timel by 
virtue of the Conv·ersion Merger and without any action on 
the part of HoldCo: 

(a) each New Ashland LLC Interest issued and 
outstanding immediately prior to the conversion Merger 
Effective Time shall be converted into and thereafter 
represent a number of duly issued, fully paid and 
nonassessable shar,es of New Ashland Inc. Common Stock equal 
to the quotient of (x) the number •Of shares of HoldCo 
Common Stock issued and outstandin!g immediately prior to 
the Conversion Merger Effective Time divided by.(y) the 
number of New Ashland LLC Interests issued and outstanding 
immediately prior 11:o the conversion Merger Effect~v:e Time; 
and 

(b) each share of New A9hland Inc. Common stock 
held by HoldCo immediately prior to the Conversion Merger 
Effective Time shall automatically be canceled and retired 
and shal.l cease to exist, and no cc)nsideration shal.l be 
del.ivered or deliv~:!rable in exchan5Je therefor. 



ANNEX C 

SECTION 4.03. Effect on capital Stock. (a) At 
the Acquisition Merger Effective ~rime, by virtue of the 
Acquisition MergeJ~ and without any action on the part of 
the holder of any shares of HoldCo Common Stock or any 
membership interents in Merger Sub: 

(i) subject to Se<~tion s.Ol(e), each issued 
and outstanding share of HoldCo Common Stock 
shall bE! converted into the right to receive a 
number of duly issued, f:ully paid and 
nonassessable shares of Marathon Common Stock 
equal to the Exchange Ratio (as defined in 
Sectjon 4.03(b)); and 

(ii.) all of the limited liability company 
interest:s in Merger Sub issued and outstanding 
immediat.ely prior to the: Acquisition Merger 
Effective Time shall remain outstanding without 
change. 

(b) The shares of Marathon Common Stock to be 
issued upon the conversion of shares of HoldCo Common Stock 
pursuant to Section 4. 03 (a) (i) and cash in lieu of 
fractional shares of Marathon Common Stock as contemplated 
by Section 5.01(e) are referred to collectively as 
•Acquisition Merger Consideration•. As of the Acquisition 
Merger Effective Time, all such shares of HoldCo Common 
Stock shall no longer be outstanding and shall 
automatically be canceled and retired and shall cease to 
exist, and each holder of a certificate formerly 
representing the right to receive any such shares of HoldCo 
common stock pursuant to section 2.04(b) shall cease to 
have any rights with respect thereto, except the right to 
receive, upon surrender of such certificate in accordance 
with Section 5.01, the Acquisition Merger Consideration, 
without interest. •Exchange Ratio• means $915,000,000 
divided by the product of (x) the Fair Market Value and 
(y) the total number of shares of .Ashland Common Stock 
issued and outstanding ~ediately prior to the 
Reorganization Mer•ger Effective Time. "Fair Market Value" 
means an amount equal to the avera~:Je of the closing sale 
prices per share fjor the Marathon Common Stock on the New 
York Stock Exchange (the •NYSE"), a.s reported in The Wall 
Street Journal, No:rtheastern edition, for each of the 
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twenty consecutive trading days ending with the third 
complete trading clay prior to the Closing Date (not 
counting the Closi.ng Date) {the n ~.veraging Period II) • 

Notwithstanding tllte foregoing, if the Board of Directors of 
Marathon (the "Maz:·athon Board") de1clares a dividend on the 
outstanding shares of Marathon Common Stock having a record 
date before the Closing Date but an ex-dividend date {based 
on •regular way" trading on the NY'SE of shares of Marathon 
COmmon Stock) (the "Bx-Date•) that occurs after the first 
trading day of the Averaging Period, then for purposes of 
computing the Fair Market Value, the closing price on any 
trading day before the Ex-Date will be adjusted by 
subtracting therefrom the amount of such dividend. For 
purposes of the immediately preceding sentence, the amount 
of any noncash dividend will be the fair market value 
thereof on the payment date for such dividend as determined 
in good faith by mutual agreement of Ashland and Marathon. 



ANNEX D 

SECTION ·! . 05. Tax Treatment. The parties intend 
that (a) the Reorganization Merger will qualify as a 
"reorganization" within the meanin~J of Section 368 (a) of 
the Internal RevemJe Code of 1986, as amended (the •code•), 
and the rules and regulations prom1lgated thereunder and 
Ashland and HoldCo will each be a ••party• to such 
reorganization within the meaning of section 368(b) of the 
Code, (b) the Conv4:!rsion Merger followed by the 
Distribution will qualify as a "reorganization" within the 
meaning of section 368{a') of the Code and a transaction 

. described in Secti<:m 355 of the Code and HoldCo arid New 
Ashland Inc. will f:!ach be a "party" to such reorganization 
within the meaning of Section 368 (b) of the Code·, (c) the 
Acquisition Merger will qualify as a "reorganization" 
within the meaning of Section 368 (c:L) of the code and HoldCo 
and Marathon will ~~ach be a "party'• to such reorganization 
within the meaning of section 368 (1:)) of the Code and {d) 
this Agreement will constitute a 1'plan of reorganization" 
for U. s. Federal income Tax purposE~S. 



ANNEX E 

ARTICLE V 

Exclll.ange of HoldCo Certificates 

SECTION 5. 01. Exchange <)f Certificates. (a} 
Exchange Agent. (:i) [Intentionally Omitted.] 

(ii} Promptly following the Acquisition 
Merger Effective Time, Marathon shall issue and 
deposit with an exchange agent:. designated by Ashland 
and reasonably acceptable to trfarathon (the "Exchange 
Agent") , for 1t:.he benefit of the holders of shares of 
HoldCo Common stock, for excruUlge in accordance with 
this Article v, through the EJcchange Agent, 
certificates representing a n\uruber of· shares of 
Marathon conm)n stock equal t<) the product of (x) the 
total number of shares of Ashland Common Stock issued 
and outstanding immediately p1::-ior to the 
Reorganizatiot~ Merger Effective Time and (y) the 
Exchange Ratio, rounded up to the nearest whole share. 
Marathon shall provide to the Exchange Agent (or, 
following the termination of the Exchange Fund 
pursuant to SE~ction 5 . 01 (f) , to New Ashl.and Inc. so 
long as it is the record hol.dE~r on the applicable 
record date of shares of Marat:hon Common stock 
delivered to l~ew Ashl.and Inc. upon such termination) 
following the Acquisition Mer~Jer Effective Time all. 
the cash necef:JSary to pay any dividends or other 
distributions in accordance w:ILth section s.Ol(c) (ii) 
(the shares oJE Marathon Common stock, together with 
the cash provided to pay any dividends or 
distributions with respect thE~reto, deposited with the 
Exchange Agent. being hereinafter referred to as the 
"Exchange Fun<!"). For the pu1~ses of such deposit, 
Marathon shall assume that thE!re will not be any 
fractional sha.res of Marathon Common Stock. 

(ii:l) The Exchange Agent shall, pursuant to 
irrevocable itlstructions delivered by New Ashland Inc. 
and Marathon, deliver the Marc:Lthon Common Stock 
contemplated 1:o be issued puremant to Section 4. 03 and 
this Article v out of the Exchange Fund. The Exchange 
Fund shall not. be used for any other purpose . 
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(b) Exc:hange Procedures. As promptly as 
reasonably practicable after the J.\.cquisition Merger 
Effective Time, tbe Bxchange Agent shall mail to each 
holder of record of a certificate or certificates (each, .a 
•certificate") that immediately prior to the Reorganization 
Merger Effective Time represented outstanding shares of 
Ashland Common Stock (other than hetlders of Dissenters' 
Shares), (i) a letter of transmittal (which shall specify 
that delivery shall be effected, a:nd risk of loss and title 
to the Certificate or Certificates shall pass, only upon 
delivery of the Certificate or Certificates to the Exchange 
Agent and shall be in such form and have ~;~uch other 
provisions as New j~hland Inc. and Marathon may reasonably 
specify) and (ii) :instructions for use in effecting the 
surrender of the c~ertificate or Certificates in exchange 
for Acquisition Me:t:'ger Consideration. Upon surrender of a 
Certificate or Ce~tificates for c~1celation to the Exchange 
Agent or, follo~1.n5:J termination of the Exchange Fund 
pursuant to Section 5.01(f), New At3hland Inc., together 

. with such letter of transmittal, duly executed and 
completed in accordance with the instructions thereto, and 
such other docwnent:.s as may reasonably be required by the 
Exchange Agent or l{ew Ashland Inc. ,. as applicable, the 
holder of such Cert:ificate or Certificates shall be 
entitled to receivE~ in exchange therefor (i) a certificate 
or certificates representing that number of whole shares of 
Marathon Common St<)Ck that such holder has the right to 
receive pursuant t<> the provisions of Section 4.03 and this 
Article v, (ii) cash in lieu of fractional shares of 
Marathon Common Stc>ck that ·such holder has the right to 
receive pursuant to Section S.Ol(e) and {iii) any dividends 
or other distributions such holder has the right to receive 
pursuant to section s.Ol(c), and the Certificate or 

. certificates so surrendered shall t:orthwith be canceled. 
In the event of a t:ransfer of ownership of Ashland conunon 
Stock or HoldCO Common Stock that 1.s not registered in the 
transfer records of Ashland or HoldCo, a certificate or 
certificates repres~enting the appropriate number of shares 
of Marathon common Stock, together with a check for cash to 
be paid in lieu of fractional share~s, may be issued and 
paid to a person ot~her than the person in whose name the 
certificate or Cert~ificates so sun:~endered is registered, 
if such Certificate~ or Certificates: shall be properly 
endorsed or otherwise be in proper form for transfer and 
the person requesti.ng such issuance and payment shall pay 
any transfer or other Taxes required by reason of the 
issuance of shares of Marathon Common Stock to a person 
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other than the registered holder of such Certificate or 
Certificates or establish to the satisfaction of New 
Ashland Inc. that such Tax has been paid or is not 
applicable. Until surrendered as contemplated by this 
Section 5.01, each Certificate shall be deemed at any time 
after the Acquisition Merger Effective T~e to represent 
only the right to receive upon such surrender Acquisition 
Merger Consideration as contemplated by this section 5.01. 
No interest shall )be paid or accrue on any cash in lieu of 
fractional shares -or accrued and u:npaid dividends or 
distributions, if any, payable upon surrender of any 
Certificate. 

Shares. 
(c) 

(i) 
Dis·tributions with Respect to Unexchanged 

[Int1entionally omitt,ed.] 

( ii) No dividends -or other distributions 
with respect ·to shares of Marathon Common Stock with a 
record date o:n. or after the Closing D~te shall be paid 
to the holder of any Certificate with respect to the 
share.s of Marathon common Stock issuable upon 
surrender thereof, and no cash payment in lieu of · 
fractional sh~res shall be paid to any such holder 
pursuant to S1ection 5. 01 (e) , until the surrender of 
such Certificate in· accordanc~e with this Article v. 
Subject to applicable Law, following surrender of any 
such Certificate, there shall be paid to the holder of 
the certificate representing ·whole shares of Marathon 
Common Stock issued in exchange therefor, without 
interest, {A) at the time of su~ surrender, the 
amount of any cash payable in lieu of a fractional 
share of Marathon Common Stock to which such holder is 
entitled purs·uant to Section S.01(e) and the amount of 
dividends or other distributions with a record date on 
or after the ~Closing Date theretofore paid with 
respect to such whole shares of Marathon Common Stock 
and (B) at the appropriate payment date, the amount of 
dividends or other distributions with a record date on 
or after the Closing Date but prior to such surrender 
and a payment date subsequent to such surrender 
payable with respect to such whole shares of Marathon 
CommOn Stock. 

(d) No Further OWnership Rights in HoldCo Common 
Stock. The Acquisition Merger Consideration issued (and 
paid) upon conversion of any shares of Holdco Common Stock 
in accordance with the terms of this Article v shall be 
deemed to have been issued (and paid) in full satisfaction 
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of all rights pertaining to such shares of HoldCo common 
Stock, and after the Acquisition Merger Effective Time 
there shall be no further registration of transfers on the 
stock transfer books of the business entity surviving the 
Acquisition Merger, Merger Sub, of shares of HoldCo Common 
Stock that were outstanding immediately prior to the 
Acquisition Merger Effective Time. If, after the 
Acquisition Merger Effective Time, any Certificates are 
presented to New Ashland Inc. or the Exchange Agent for any 
reason, they shall be canceled and exchanged as provided in 
this Article v except as otherwise provided by applicable 
Law. Unless Marathon otherwise consents, the Acquisition 
Merger Considerati•on ·shall not be issued to any person who 
is an •affiliate• of Ashland for purposes of Rule 145 under 
the Securities Act of 1933, as ame:nded (the •securities 
Act•), on the date of the Ashland Shareholders Meeting, as 
determined from representations co:ntained in the letters of 
transmittal to be delivered by fonrner holders of shares of 
Ashland COillnOn Sto4::k pursuant to tlll,e provisions of 
Section 5.01(b) (a •Rule 145 Affiliate•), until Marathon 
has received a wri11:.ten agreement from such Rule 145 
.Affiliate substantially in the fonn attached hereto as 
Exhibit C; providec~, however, that Marathon shall be solely 
responsible for any Losses (as defined in Section 13.01(a)) 
of any of the Ashland Parties and t.heir respective 
affiliates and Representatives (in each case other than 
such Rule 145 Affiliate) to the ex1t:erit resulting from, 
arising out of, or relating to, directly or indirectly, any 
refusal by Marathon to consent to 1t::he i~suance of 
AcquisitionMerger Consideration to any such Rule 145 
Affiliate pursuant to this sentenc•~. 

(e) No l~ractional Share1:1. {i} No certificates 
or scrip represent:lng fractional shares of Marathon Common 
Stock shall be issued upon the conversion of HoldCo Common 
Stock pursuant to 8ection 4.03, and such fractional share 
interests shall not entitle the ow11er thereof to vote or to 
any rights of a holder of Marathon Common Stock. For 
purposes of this s~~ction 5. 01 (e), all fractional shares to 
which a single record holder would be entitled shall be 
aggregated and calculations shall be rounded to three 
decimal places. N<Jtwithstanding aJ:tY other provision of 
this Agreement, each holder of Certificates who otherwise 
would be entitled i:o receive a frac:::tion of a share of 
Marathon Conunon Stock {detenrnined clfter taking into account 
all Certificates dE:!livered by such holder) shall receive, 
in lieu thereof, cash (without intE~rest) in an amount equal 



to the product of such fractional part of a share of 
Marathon Conun.on St,ock multiplied by the Fair Market Value. 

(ii) As promptly as practicable following 
the Acquisiti,on Merger Effective Time, the tfx:cliange ·· 
Agent shall detennine the excess of (A) the number of 
shares of Mar;athon Common Stock delivered to the 
Exchange Agent by Marathon pursuant to Section s. 01 (a) 
over (B) the aggregate number of whole shares of 
Marathon Common Stock to be issued to holders of 
HoldCo common Stock pursuant ·to section S.Ol(b) (such 
excess being berein called tbe •Bxcess Shares•). As 
promptly as practicable after such detennination, 
Marathon shall deposit an amount into the Exchange 
Fund equal to the product of ·the number of Excess 
Shares multiplied by the Fair Market Value, and the 
Exchange Agen1t shall return c'ertificates representing 
such Excess Sbares to Marathon. 

(f) Termination of Exchange Fund. Any portion 
of the Exchange Fw~d that remains 1wndistributed to the 
holders of Certifit=:ates for six mo:nths after the 
Acquisition Merger Effective Time 1shall be delivered to or 
in accordance with the instructions of New Ashland Inc. , 
upon demand, and aJn.y bolder of a Oertificate who has not 
theretofore complied with this Article v shall thereafter 
look only to New ~;~and Inc. for ]payment of its claim for 
Acquisition Merger Consideration and any dividends or 
distributions with respect to Marathon· Common Stock as 
contemplated by Section S.Ol(c}. 

(g) Lost Certificates. If any Certificate shall 
have been lost, St10len or destroye,d, Upon the making of an 
affidavit of that .fact by the pers,on claiming such 
Certificate to be lost, stolen or destroyed and, if 
required by New Ashland Inc., the execution of an indemnity 
reasonably satisfa·ctory to New Ashland Inc. (arid, if 
required by New As:nland Inc., the posting by such person of 
a bond in such reasonable amount as New Ashland Inc. may 
direct, as indemnity) against any claim that may be made 
against it with respect to such Certificate, the Exchange 
Agent will deliver in exchange for such lost, stolen or 
destroyed Certificate the applicable Acquisition Merger 
Consideration with respect to the shares of HoldCo Common 
Stock formerly represented thereby, and any dividends or 
other distributions such holder has the right to receive in 
respect thereof, pursuant to this .Agreement. 



(h) Withholding Rights·~. Marathon shall be 
entitled to deduct: and withhold f:r·orn the consideration 
otherwise payable pursuant to this Agreement to any holder 
of Certificates atld any holder of Dissenters' Shares such 
amounts as may be required to be deducted and withheld by 
Marathon with respect to the making of such payment under 
the Code or under any provision of state, local or foreign 
Tax Law. To the e1xtent that amounts are so withheld and 
paid over to the appropriate Tax Authority (as defined in 
Section 14. 02), Marathon will be treated as though it 
withheld an appropriate amount of the type of consideration 
otherwise payable pursuant to this Agreement to any holder 
of Certificates or Dissenters' Shares, sold such 
consideration for an amount of cash equal to the fair 
market value of such consideration at the time of such 
deemed sale and pa.id such cash pro.ceeds to the appropriate 
TaX Authority. Such withheld amou:nts shall be treated for 
all purposes of this Agreement as having been paid to the 
holder of the shares represented by the Certificates or 
Dissenters' Shares, as the case may be, in respect of which 
such deduction and withholding was made. 

(i) No Liability. None of the Ashland Parties, 
the Marathon Parties or .the Exchan~:Je Agent shall be liable 
to any person in respect of any shares of Marathon Common 
Stock (or dividends or distributions with respect thereto) 
or cash from the Exchange Fund del;ivered to a public 
official pursuant to any applicabl~::! abandoned property, 
escheat or similar Law. If any Ce:ctificate has not been 
surrendered prior to five years aft.er the Acquisition 
Merger Effective Time (or immediat1~ly prior to such earlier 
date on which Acquisition Merger Cc,nsideration or any 
dividends or distributions with respect to Marathon Common 
Stock as contemplated by Section S.Ol(c) in respect of such 
Certificate would ·Otherwise escheat to or become the 
property of any GOvernmental Entity· (as defined in 
section 6. 05 (b))), any such shares,, cash, dividends or 
distributions in respect of such Certificate shall, to the 
extent permitted by applicable Law,, become the property of 
New Ashland Inc. , free and clea·r olE all claims or ·interest 
of any person previously entitled t.hereto. 

{ j ) Inv·estment of Exchange FUnd. The Exchange 
Agent shall invest any cash includ1~d in the Exchange Fund, 
as directed by New Ashland Inc. , 011 a daily basis. Any 
interest and other income resultin~:r from such investments 
shall be paid to New Ashland Inc. 



ANNEX F 

(c) As of the dabe of this Agreement, the authorized 
capital stock of N•ew Ashland Inc. ~consists of 1, 000 shares 
of Common Stock, of which 100 shar,es of Common stock have 
been duly authoriz1ed and validly i:asued, are fully paid and 
nonassessable and are owned by Hol1iCo free and clear of any 
Lien. Immediately prior to the Conversion Merger Effective 
Time, the authorized capital sto.ck .. of New Ashland Inc. will 
consist of 200, 000, 000 shares of Cc:)mmon Stock and 
30 1 000 I ooo shares c:)f preferred stock, of which 100 shares 
of Common Stock will have been duly authorized and validly 
issued, fully paid and nonassessable and owned by HoldCo 
free and clear of any Lien, other t.han any Lien 
(i) pursuant to the~ HoldCo Borrowilllg arrangements or 
(ii) in favor of any Marathon Party or any of their 
respective subsidiaries or affiliates. 



ANNEX G 

(ii) the filing wi1t:h the Securitie1~ and Exchange Conunission 
(the "SBC") of (A) a joint registration statement on 
Fonn S-4 (the "Ashland Form S-4") in connection with the 
issuance by HoldCo of HoldCo.Common Stock in connection 
with the Reorganization Merger (thE! •HoldCo Share 
Issuanpe•) and the issuance by New Ashland Inc. of New 
Ashland Inc. Commo11 Stock in the Conversion Merger, 
followed by the distribution there<>f to holders of HoldCo 
Common Stock in thE~ Distribution (the •New Ashland Inc. 
Share Issuancew), 



ANNEX H 

(b) Ashland and N•~w Ashland Inc. 1:1hall prepare and submit 
to the NYSB or The Nasdaq Stock MaJrket (•NASDAQ•) an 
application {or ~endment thereto) for listing on the NYSB 
or NASDAQ of the New Ashland Inc. Common Stock to be issued 
to holders of Ashland Common Stock in the Distribution, and 
shall use their reasonable best efforts to obtain, prior to 
the Ashland Shareh<>lders Meeting, cipproval for the listing. 
of such shares, subject to official notice of issuance. 



ANNEX I 

"New Ashland Inc. Common Stock" means New Ashland Inc. 
common stock, par ·~alue $0.01 per :share, and, with respect 
·to such shares issued at and afte~· the Conversion Merger 
Effective Time, in•cludes the associated Ashland Rights. 



ANNEX J 

(iii) after the Closing, the holders entitled to receive 
HoldCo Common Stock in the Reorganization Merger shall have 
the rights and remedies specified .in Section l.04(a) and 
Article V only. 



ANNEX K 

(iii) a Tax Matter1:; Agreement (as amended and restated as 
of April 27, 2005 t.he •Tax Matters_Agreement"); and 

(iv) Amendment No. 2 to the MAP LLC Agreement (as defined 
in Section 14.02) (the •MAP LLC Agreement Amendment" and, 
together with this Agreement, the Maleic Agreement, the 
VIOC Agreement, th1e Tax Matters .Agreement and Amendment No. 
3 dated as of April 27, 2005, to the MAP IaLC Agreement, the 
•Transaction Agreements•); 



ANNEX L 

(f) Closing Agreenent; Private Letter Rulings; Tax 
Opinions. Ashland and Marathon shall have entered into the 
Closing Agreement with the IRS (which Closing Agreement 
shall be in effect on the Closing lDate) and, if applicable, 
received the priva·te letter ruling·s from the IRS referred 
to in Exhibit D (t:tle "Private Lett_er Rulings") ,providing 
all the required a•greements or rulings described in Exhibit 
D and in form and substance reasonably satisfactory to each 
of the Ashland Board and the Marathon Board. Ashland and 
Marathon shall hav·e received the r•espective Tax Opinions, 
dated as of the Closing Date, described in Exhibit D (to 
the extent such Tax Opinions are required under Exhibit D). 



ANNEX M 

EXHIBIT D 

Closing Agreement[~rivate Letter Ruling/Tax Opinion Closing 
· Conditions 

Structure 

1. The Closing Agreement provides that the 
·Maleic/VIOC Contribution described in Section 1. 02 (a) , the 
MAP/LOOP/LocAP Cont:.ribution described in Section 1. 02 (b) 
and the Reorganiza1:.ion Merger described in Section 1. 02 (c), 
taken together, qua.lify as a reorganization under section 
368(a) (l)(F) of the Code. 

2. The Closing Agreement provides that the 
Capital Contributi~:>n described in Section 1. 03 (b) and the 

·Conversion Merger ~iescribed in Section 1.03(c), taken 
together with the Distribution described in Section 1.04(a) 
qualify as a reorganization under Section 368(a)(1) (D) of 
the Code. 

3 . The Closing Agreement provides that the 
Distribution described in Section 1.04{a) qualifies as a 
distribution described in Section 355(a) of the Code and, 
accordingly, no gain or loss will be recognized by (and no 
amount will otherwise be included in the income of) the 
shareholders of HoldCo upon the re:ceipt of New Ashland Inc. 
Common Stock pursuant to the Distribution. 

4. Bither: 

(a) The Closing Agreement provides that the 
Acquisition Mergez.· described in SE~ction 1. 04 (b) will 
qualify as a reorgranization under Section 368 {a) (1) (A) of 
the Code; or 

(b) If the Closin~J Agreement does not 
provide the agreement described in paragraph 4(a) above, 
Cravath, Swaine & Moore LLP delivE~rs a written opinion to 
Ashland, in form and substance reasonably satisfactory to 
the Ashland Board,. concluding that:. the Acquisition Merger 
described in Section 1.04(b) will qualify a.s a 
reorganization under Section 368 (a) (1) (A) of the Code; and 
Miller & ChevalieJr Chartered delivers a written opinion to 
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Marathon, in fonn and substance rectsonably satisfactory to 
the Marathon Board,, that such Acquisition Merger qualifies 
as a reorganization under Section :~68 (a) (l.) (A) of the Code. 

5. The Closing Agreement provides that the 
shares of New Ashlcmd Inc. Common :stock distributed to 
shareholders of HoldCo in the Distribution described in 
Section 1. 04 (a) will not be treatec:i as "other property", 
within the meaning of Section 356 (<~) of the Code, received 
in exchange for HoldCo stock in th1e Acquisition Merger. 

Section 357 

-6. The Closing Agreement provides that the 
assumption by Marathon and/or Merger Sub of liabilities of 
HoldCo in the Acquisition Merger will not be treated as 
money or other property under Section 357 of the Code. 

Contingent Liabilities 

7. The Closing Agreemen~ provides that: 

(a) HoldCo 1 s basis in its shares of New 
Ashland Inc. Common Stock will be reduced under Code 
Section 358 (d) (1) as a result of the deemed assumption by 
New Ashland Inc. of the Ashland Asbestos Liabilities (as 
defined in the T~: Matters Agreement) and the Ashland 
Environmental Liat,ilities (as defi.ned in the Tax Matters 
Agreement) pursuant to the Convers:ion Merger either (i) by 
a specified amount; determined as of the Closing that will 
not exceed $94, OOCI, 000 or such gre~ater amount as may be 
acceptable to Marathon in its sole discretion or (ii) by 
the estimated pree1ent value (computed using a discount rate 
of no less than sE~ven percent, or such lower rate as is 
acceptable to Marclthon in its solE~ discretion) of such 
liabilities, dete1~ned as of the Closing~ 

(b) HoldCo' s bas1B in its shares of New 
Ashland Inc. Common Stock will be reduced under Code 
Section 358(d)(l.) as a result of the Conversion Merger by 
the estimated pre13ent value (computed using a discount- rate 
of no less than s1even percent, or such lower rate as is 
acceptable to Mar;athon in its sol1~ discretion} of the 
Ashland Residual Operations Liabilities (as defined in the 
Tax Matters Agreement) other than the Ashland Asbestos 
Liabilities and the Ashland EnvirQrunental Liabilities, 
determined as of the Closing. 



(c) The Ashland Residual Operations 
Liabilities will not include potential future defense costs 
of New Ashland Inc. related to the Ashland Residual 
Operations Liabilities (e;g. attorneys• fees or litigation 
expenses) . 

(d) The Ashland Residual Operations 
Liabilities will not include any portion that is reimbursed 
or reasonably expected to be reimbursed by insurance. 

(e) The amount of Ashland Asbestos 
Liabilities and Ashland Environmental Liabilities will be 
determined (net of the estimated present value of any 
related insurance recoveries or de:fense costs) as of the 
Closing and will not be subsequent.ly redetennined. 

8. The Closing Agreeme:nt provides that: 

(a) HoldCo and Marathon or an affiliate of 
Marathon that is t.he •acquiring corporation" of HoldCo in 
the Acquisition Me:rger within the meaning of Code Section 
381 (a) (such affiliate the "HoldCc> Successor") will be 
entitled to deduct~ the specified IJiability Deductions under 
Code Section 162 (a} at the time S\LCh liabilities have 
accru,ed and economic performance C:)f such liabilities has 
occurred.without regard to whether such deductions exceed 
the amount of AShland Residual Op~~rations Liabilities 
deterniined for pUl:poses of paragraphs {7) (a) and (b) • Such 
deductions shall l:>e net of amountE~ reimbursed by insurance 
or reaso~ly ex.pE~cted to be reimbursed by insurance. 

(b)i Neither HoldCo, Marathon, nor any 
member of the Marclthon Group (as ciefined in the Tax Matters 
Agreement) will have income or ga:in as a result of New 
Ashland Inc. 's rec::eipt of insuran4::e recoveries with respect 
to the Ashland Ret3idual Operation:s Liabilities to the 
extent such reco~~ries are taken into account in 
determining the amount of the ded·uction under paragraph 
(8) (a) above. 

(c) Neither New Ashland Inc. nor any member 
of the New AShland Inc. Group (as defined in the Tax 
Matters Agreement) will have income or gain as a result of 
New Ashland Inc.'s receipt of insurance recoveries with 
respect to the Ashland Residual Operations Liabilities to 
the extent such recoveries are taken into account in 
determining the amount of the deduction underparagraph 
(8) (a) above. 



(d) Specified Liability Deductions will not 
be limited under Code Section 382 c•r 384 or Treas. Reg.§ 
1.1502-15. 

(e) New Ashland In<!. will be entitled to 
deduct the defense costs related t<> the Ashland Residual 
Operations Liabilities to the extent such defense costs are 
incurred ·after Closing and are othE~rwise deductible. 

(f) Neither HoldCo~ Marathon nor any member 
of the Marathon Gr(:>Up will realize income or gain as a 
result of the accrual· or payment ojE the Ashland Residual 
Operations Liabililties by New Ashland Inc. or by New 
Ashland Inc.•s pa~nent of the defense costs related to the 
Ashland Residual Operations Liabil.ities. 

Partnership 

9. Either: 

(a) The Closing Agreement or a private 
letter ruling issued by the IRS provides that the MAP 
Partial Redemption. does not constitute a disguised sale of 
a partnership interest under Section 707(a) (2} (B) of the 
Code; or 

(b) If the Closing· Agreement or a private 
letter ruling issuLed by the IRS does not provide the 
agreement described in paragraph 9(a) above, Cravath, 
Swaine & Moore LLI• delivers a written opinion to Ashland, 
in fo~ and substamce reasonably satisfactory to the 
Ashland Board, concluding that thE~ MAP Partial Redemption 
will not constitut:e a disguised sale of a partnership 
interest under Se<~tion 707(a) (2) (H) of the Code; and Miller 
& Chevalier ChartE~red delivers a written opinion to 
Marathon, in form and substance reasonably satisfactory to 
the Marathon Board, concluding that the MAP Partial 
Redemption does not constitute a (iisguised sale of a 
partnership intert9St under Section 707 (a} (2) (B) of the 
Code. 

10. Bither: 

(a) The Closing A!greement or a private 
letter ruling issued by the IRS provides that the MAP 
Partial Redemption will not be treated as a sale or 
exchange of property between Ashland and MAP under Section 
75l(b) of the Code; or 
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(b) If the Closing Agreement or a private 
letter ruling issued by the IRS does not provide the 
agreement described in paragraph lO(a) above, Cravath, 
Swaine & Moore LLP delivers a writt~en opinion to Ashland, 
in for.m and subst~1ce reasonably satisfactory to the 
Ashland Board, concluding that the MAP Partial Redemption 
will not constitut'~ a sale or exchange of property between 
Ashland and MAP under Section 751 (b) of the Code; and 
Miller & Chevalier Chartered delivers a written opinion to 
Marathon, in form c~d substance reasonably satisfactory to 
the Marathon Board, concluding that the MAP Partial 
Redemption does not constitute a sale or exchange of 
property between Ashland and MAP under Section 75l(b) of 
the Code. 
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ANNEX N 

Upon the terms and subject to the conditions set forth in 
this Agreement, ea<:h of the partieEJ shall use its 
reasonable best ef1:orts to take, o1::- cause to be taken, all 
actions, and to do, or cause to be done, and to assist and 
cooperate with the other parties in doing, all things 
necessary, proper or advisable to cause the Closing to 
occur on June 30, 2005 or as promptly as practicable 
thereafter (in acc<>rdance with the other terms of this 
Agreement, including section 1. OS <:>f this Agreement, which 
provides that the Closing shall occur on the last business 
day of a calendar month unless otherwise mutually agreed by 
Ashland andMarathon), including (i) the obtaining of all 
necessary actions c:>r nonactions, waivers, consents, orders, 
authorizations and approvals from «Governmental Entities and 
the making of all necessary registrations, declarations and 
filings (including filings with Governmental Entities, if 
any) and the taking of all reasonable steps as may be 
necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Entity, 
{ ii) the obtaining of all necessat:y consents, approvals or 
waivers from third parties, (iii) the defending of any 
lawsuits or other legal proceedings, whether judicial or 
administrative, challenging this Agreement or any other 
Transaction Agreement or the consummation of the 
Transactions, including seeking to have any stay or 
temporary restraining order enterE~d by any court or other 
Governmental Entit.y vacated or reversed and (iv) the 
execution· and delivery of any additional instruments 
necessary to consummate the Transactions and to fully carry 
out· the purposes etf the Transaction Agreements. 
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ANNEX 0 

Ashland or New Ashland Inc. shall bear the cost of the St. 
Paul Park QQQ ProjE!Ct incurred aft~!r January 1, 2003 not to 
exceed $9,350,000 (the •st. Paul P~rk QQQ·Project Payment 
AmOunt"). 



ANNEX p 

No later than May 15, 2005, Ashland shall provide to 
Marathon a schedul•e setting forth ·estimates 1 prepared in 
good faith by Ashland in light of .any communications with 
the Internal Reven1ile Service (the "IRS") I written or 
otherwise, of the Ashland Debt ObligationAmounts based on 
assumed Closing Da1tes occurring on the last day of each 
month from June of 2005 through September of 2005. 



ANNEX Q 

SECTION 9.17. Treatment of Ashland Affected Non
Qualified 8mployee Stock Options o~ SARa. The Ashland 
Parties shall take or cause to be taken such actions as are 
necessary to provid,e that {i) each Ashland Affected Non
Qualified Employee Stock Option or SAR shall become fully 
vested as .of the Closing and {ii) each Ashland Affected 
Non-Qualified Employee Stock Option or SAR and each Ashland 
Non-Qualified Employee Stock Option or Ashland SAR granted 
to an employee of MAP or any of it~s subsidiaries that is 
outstanding and has vested and is exercisable but remains 
unexercised immediately prior to t;he Closing shall remain 
exercisable until the.expiration.()f the 90-day period 
immediately follow·ing the Closing Date, in each case with 
the same reduction. in the exercisE! price therefor as shall 
be applicable to A.shland Non-Qualified Employee Stock 
Options or Ashland. SARa granted to employees . of Ashland, as 
a result of the co,nsummation of the Transactions. The 
parties hereto intend that the for·egoing shall be 
accomplished in a manner consistent with good faith 

·compliance with the requirements of section 409A of the 
Code. 
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ANNBX R 

(b) by either Ashland or Marathon:: 

(i) if the Transactions are not consummated 
during the period ending on September 30, 2005 (the 
•outside Date 11 ), unless the failure to consummate the 
Transactions is the result of a material breach of the 
Transaction Afrreements by the party seeking to 
tenninate thifl Agreement; 
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ANNEX S 

•MAP Adjustment Amount• means 38%' of the Distributable Cash 
of MAP (as such te~m is defined in the MAP LLC Agreement) 
as of the close of business on the Closing Date plus 38t of 
the amount of any c~alified Expenditure (as such term is 
defined in Amendment No. 1 dated as of March 17, 2004 to 
the MAP LLC Agreemetnt) actually pa:ii..d by MAP on or -prior to 
the Closing Date, t:or which MAP has not received payment 
from Marathon under the Project Loan Agreement Detroit 
Refinery Expansion Project dated as of March 17, 2004; 
provided, however, that for purpOses of this Agreement, the 
existing lease with Air Products and Chemical.s, Inc. dated 
January 20, 2003, as amended, relating to the supply of 
hydrogen to the catlettsburg refinery and the existing 
leases acquired· fr()m Ultramar Diamond Shamrock Corporation 
(•uns•> in connect:ion with the 1999 acquisition of certain 
marketing and logi:stics assets of uns l.ocated in the state 
of Michigan shall not be treated as Ordinary Course Debt 
(as such ter.m is defined in the MAP LLC Agreement}. 
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